MIAMI-DADE COUNTY. Letter of Agreement Non-Competitive Acquisition Contract No.: $56196-3/25-OTR

November 9, 2005

Mr. Daniel Dixon

Manager — Sales and Marketing

Pratt & Whitney Canada Corp ESP® Administration (05DK1)
1000 Marie - Victorin

Longueuil, Québec

J4G 1A1 CANADA

Mr. Dixon:

This letter (the “Letter of Agreement — L.O.A.”) is intended to set forth the terms of Miami-Dade
County's (the "County") Eagle Service Plan™ (ESP® Agreement) and the Fleet Enhancement
Program (FEP Agreement) with Pratt & Whitney Canada Corp.  (the "Contractor"), for spare
engine parts support, including, but not limited to, repair, overhaul, and replacement spare engine
parts for the current two helicopters (with aircraft serial numbers 36248 and 36269), and
additional two Bell Helicopters ((The first helicopter (serial number 36358) is expected to be
delivered during the third quarter of 2005 and the second (serial number not assigned yet) to be
delivered during the middle of 2006, both of these helicopters will be Model 412-EP)) operated
by the Miami-Dade Fire Department (MDFR), Air Rescue Division.

The Contract shall consist of (1) this L.O.A.; (2) Appendix A — Scope of Services — ESP®
Agreement; (3) Appendix B — Price Schedule; (4) Appendix C — Scope of Services ~ FEP
Agreement; and, (6) Appendix D — Service Plan Report..

The terms of the agreement are as follows:

1) The effective date and expiration date of this L.O.A.shall be identical to the dates noted
on the respective ESP®/FEP Agreements. An individual ESP®/FEP Agreement will be
drawn up for each of the four helicopters within the fleet maintained and operated by the
Air-Rescue Division of Miami-Dade’s Fire Department. Each ESP®/FEP Agreement will
run for a five (5) year period from the time it is executed and will be exclusive to the
helicopter it covers. There is a sample of the ESP® Agreement attached to this L.O.A. as
Appendix A and a sample of the FEP Agreement attached to this L.O.A. as Appendix C,
the actual ESP®/FEP Agreements that will be signed will contain all of the pertinent
information related to the helicopter being serviced (i.e. serial number of the helicopter,
serial number of the engine, flight hours used, etc...).

2) This L.O.A. shall be effective for the initial five (5) year term of each of the ESP®/FEP
Agreements with three (3), five (5) year options to renew (OTRs) each ESP®/FEP
~ Agreement at the County’s sole discretion. o e

The amount of this L.O.A., which includes four (4) individual ESP® agreements, is not to
exceed Five Million, Five Hundred Dollars ($5,500,000.00) for the initial five (5) year
term of the four combined ESP/FEP Agreements.
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MIAMI-DADE COUNTY Letter of Agreement Non-Competitive Acquisition Contract No.: S56196-3/25-OTR

3)

4)

This amount is the County’s best estimate of its needs and includes expected future
requirements. The County makes no representations or guarantees; and the County shall
not be responsible for the accuracy of the estimate presented or conclusions to be drawn
there from; and any estimates shall not form the basis of any claim by the Contractor. The
Contractor is not required to perform the Contract to the extent such services will exceed
the financial limitation specified in Section 3.

The Contractor will be paid for the Contract amount upon the County’s submission of the
monthly flight hours as calculated by the County in their ESP® monthly report / invoice.

Prices for the first year of the initial five (5) year terms is specified in Appendix B — Price
Schedule, subject to adjustment for the exceptions below. Thereafter, prices may be
adjusted annually in accordance to the_ESP® agreement. Any price adjustments shall
become effective the first day of January in each Contract year. The Contractor shall
provide the County thirty (30) days’ notice of its desire to adjust annual prices as noted

above.

The County's Project Manager (Director of the Fire Department, Air Rescue Division) or
designee located at 14150 SW 127" Street Miami, FL. 33186 will manage this Contract

on behalf of the County.

All notices required or permitted under this Agreement shall be in writing and shall be
deemed sufficiently served if sent by registered or Certified Mail, return receipt
requested, or delivered personally, (or fax delivery with hard copy to follow in the format
stated in this subparagraph) in any case addressed as follows:

(1) To the County

a) to the Project Manager:
Miami-Dade County
Fire Department
Air Rescue Division
14150 SW 127" Street

Miami, FLL 33186
Attention: Director

and,

b) to the Contract Manager:

Miami-Dade County

11/9/2005

Department of Procurement Management

111 NW 18t Street, Suite 1375
Miami, FL. 33128-1989

Attention: Director

" Initials



MIAMI-DADE COUNTY. Letter of Agreement Non-Competitive Acquisition Contract No.: $86196-3/25-OTR

6)

117912005

(2) To the Contractor:

Pratt & Whitney Canada Corp ESP® Administration (05SDK 1)
1000 Marie - Victorin

Longueuil, Québec

J4G 1A1 CANADA

Mr. Daniel Dixon

Manager — Sales and Marketing

Either party may at any time designate a different address by giving notice as provided
above to the other party. Such notices shall be deemed given upon receipt by the

addressee.

In accordance with the terms of Article 4, PAYMENT, of the ESP® Agreement, the
Contractor's “ESP® Monthly Report / Power Charge Invoice” shall be the sole invoice
document, which shall be self generated and calculated by the County, which shall show
the Contractor's County Contract number (i.e. the ESP® Agreement number) and which
shall be supplied and paid by the County to the Contractor. For clarity, no other invoice
document shall be generated or presented to the County for payment. Should the County
wish to negotiate and arrange that a third party, such as Bell Helicopter, acts on behalf of
the County as a 'flow through' agent for submission of the aforementioned ESP® Monthly
Report / Invoice and payments, the Contractor would accept such arrangement with the
understanding that this arrangement in no way negates or absolves the County's obligation
to fulfill such requirements. The County shall advise the Contractor when such
arrangement has been established, or when such arrangement has been terminated.

Monthly payment obligations shall be determined in the following manner:

a) During each period of twelve (12) consecutive calendar months after the effective
date of each of the individual ESP® agreements, the County will pay to the
Contractor, a minimum charge equal to 150 Flight Hours, per individual helicopter,
multiplied by the effective Contractor’s Plan Rate. If in any such twelve (12) month
period the County has not paid the Contractor such minimum amount, the Contractor
will invoice the County for the difference between the total amount paid by the
County during such twelve (12) month period and the minimum amount.

b) If the County fails to submit the Monthly Operating Report as specified in Section 6
(above), the Contractor will invoice the County for an amount based on the greatest
number of Flight Hours previously reported by the County for any month. This
amount shall be adjusted on receipt by the Contractor of a Monthly Operating Report

_from the. County indicating the.actual Flight Hours for the subject-helicoptes(s) for the .-
appropriate reporting period and any excess amount paid by the County for the subject
reporting period shall be credited against the next month’s County payment. d) Upon
termination of this Agreement and no renewal Agreement is pending, the County shall
submit to the Contractor a final monthly report indicating the actual Flight Hours for
the subject helicopter(s) up to the termination date and the Contractor shall furnish to

-3.
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MIAMI-DADE COUNTY Letter of Agreement Non-Competitive Acquisition Contract No.: $56196-3/25-OTR

7)

8)

the County a final invoice for unpaid charges for the Agreement up to and including
the date of termination. The County will continue to be liable for all outstanding
unpaid charges that have accrued through the date of termination.

(Intentionally Omitted)

The County reserves the right to cancel or terminate this Contract (or the respective
Aircraft's ESP® Agreement) at any time, with or without cause, by written notice to the
Contractor. Any reimbursement that is due to the County, or resolution of unpaid
amounts, shall be determined and resolved by the Contractor in accordance with article
12, TERMINATION, and Annex I, REIMBURSEMENT PROVISION FOR FIRST
ENROLLED OPERATOR, where applicable, of the Aircraft's respective ESP(R)

Agreement.

Following the application of such terms to the ESP®, the portion of the Contractor's
Hourly Rate attributable to and paid for the FEP (Fleet Enhancement Program), that has
not been applied to either an FEP new engine exchange or to resolve any outstanding
payment issues as stipulated in the ESP® Agreement, shall be fully reimbursed to the

County.

Termination notices shall be in writing and shall be deemed sufficiently served if sent by
Registered or Certified Mail, return receipt requested, or delivered personally, (or fax
delivery with hard copy to follow in the format stated in this subparagraph) in any case

addressed as follows:

(a) To the County to the following address:

Miami-Dade County
Fire Department

Air Rescue Division
14150 SW 127" Street
Miami, FL. 33186
Attention: Director

and;

Miami-Dade County

Department of Procurement Management
111 NW 18t Street, Suite 1375

Miami, FL. 33128-1989

Attention: Contract Manager

11/9/2005

(b) To the Contractor:

Pratt & Whitney Canada Corp
ESP® Administration (0SDK1)
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MIAMI-DADE COUNTY. Letter of Agreement Non-Competitive Acquisition Contract No.: S86196-3/25-OTR

9

1000 Marie - Victorin
Longueuil, Québec

J4G 1A1 CANADA

Mr. Daniel Dixon

Manager — Sales and Marketing

Either party may at any time designate a different address by giving notice as provided
above to the other party. Such notices shall be deemed given upon receipt by the
addressee.

The Contractor represents that:

(a)

(b)

)

No officer, director, employee, agent or other Contractor of the County or a
member of the immediate family or household of the aforesaid has directly or
indirectly received or been promised any form of benefit, payment or
compensation, whether tangible or intangible, in connection with the grant of this

Contract.

There is no undisclosed person or entities with the Contractor in this Agreement.
This Agreement is entered into by you without any connection with any other
entity or person making a proposal for the same purpose, and without collusion,
fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other Contractor of the County, or member of the immediate
family or household of any of the aforesaid:

i) is interested on behalf of or through you directly or indirectly in any
manner whatsoever in the execution or the performance of this Agreement,
or in the Services, supplies or Work, to which this Agreement related or in
any portion of the revenues; or

11) is an employee, agent, advisor, or Contractor to Contractor.

Neither the Contractor nor any officer, director, employee, agency, parent,
subsidiary, or affiliate of the Contractor shall have an interest which is in conflict
with the Contractor's faithful performance of its obligation under this Agreement;
provided that the County, in its sole discretion, may consent in writing to such a
relationship, provided the Contractor provides the County with a written notice, in
advance which identifies all the individuals and entities involved and sets forth in
detail the nature of the relationship and why it is in the County's best interest to
consent to such relationship.

11/9/2005

The pro"visions of this Article are supplementéyly io; not in lieu'of, all apbiiéable
laws with respect to conflict of interest. In the event there is a difference between
the standards applicable under this Agreement and those provided by statue, the

stricter standard apply.
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MIAMI-DADE COUNTY Letter of Agreement Non-Competitive Acquisition Contract No.: $S6196-3/25-OTR

10)

11)

12)
13)
14)
15)
16)

17)

18)

19)

(Intentionally Omitted)

Upon County’s notification, the Contractor shall, furnish to Miami-Dade County,
Department of Procurement Management, RFP Section, 111 N.W. 18t Street, Suite 1375,

Miami, Florida 33128-1974, Certificates of Insurance that indicate that insurance
coverage has been obtained, which meets the requirements as outlined below:

A. "General Liability in an amount of $15,000,000 combined single limit per occurrence fdr bodily
injury and property damage. Miami-Dade County will be shown as an additional insured with respect to this

coverage.”
(Intentionally Omitted)
(Intentionally Omitted)

Contractor's personnel shall not be employees of Miami-Dade County.
(Intentionally Omitted)

(Intentionally Omitted)

During the performance of this Contract, Contractor agrees to: not discriminate against
any employee or applicant for employment because of race, religion, color, sex,
disability, marital status, age, ancestry, national origin, pregnancy, familial status or
sexual orientation and will take affirmative action to insure that they are afforded equal
employment opportunities without discrimination. Such action shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or
other forms of compensation, and selection for training or retraining, including

apprenticeship and on the job training.

The Contractor shall ensure that no person shall, solely on the basis of race, colc»r,'
national origin, religion, sex, handicap, or age, be denied service, or be subjected to
discrimination under any activity associated with this Contract.

Assignment — The County may not assign its interests in the Contract, in whole or in part,
without the Contractor’s prior written consent. All changes to this Contract must receive

prior written approval from the County.

If the Contractor commits any fraud, misrepresentation or material misstatement
regarding its contractual obligations to the County, the County shall have the right to
terminate this Contract; seek judgment for any monies due to the County, and; as a further

11/9/2005

sanction, the county may terminate or cancel any other contracts which the Contractor has
with the County. The Contractor shall be responsible for all direct costs associated with
such termination or cancellation, including attorney's fees. The Contractor may also be
disbarred from any County contracting for up to five (5) years.
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MIAMI-DADE COUNTY. Letter of Agreement Non-Competitive Acquisition Contract No.: $56196-3/25-OTR

20)
21)
22)

23)

24)

(Intentionally Omitted)
(Intentionally Omitted)

(Intentionally Omitted)

The Contractor shall be a registered vendor with the County — Department of
Procurement Management — Vendor Assistance Unit, for the duration of this Agreement.
It is the responsibility of the Contractor to file the appropriate Vendor Application and to
update the Application file for any changes for the duration of this Agreement.

Section 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires
any county employee or any member of the employee’s immediate family who has a
controlling financial interest, direct or indirect, with Miami-Dade County or any person or
agency acting for Miami-Dade County from competing or applying for any such contract
as it pertains to this solicitation, must first request a conflict of interest opinion from the
County’s Ethic Commission prior to their or their immediate family member’s entering
into any contract or transacting any business through a firm, corporation, partnership or
business entity in which the employee or any member of the employee’s immediate
family has a controlling financial interest, direct or indirect, with Miami-Dade County or
any person or agency acting for Miami-Dade County and that any such contract,
agreement or business engagement entered in violation of this subsection, as amended,
shall render this Agreement voidable. For additional information, please contact the
Ethics Commission hotline at (305) 579-2593.

INSPECTOR GENERAL REVIEWS

(a) Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right
to retain the services of an Independent Private Sector Inspector General (hereinafter
"IPSIG"), whenever the County deems it appropriate to do so. The IPSIG shall have
any and all rights provided by law to perform audits of this Contract.

(b) According to Section 2-1076 of the Code of Miami-Dade County, as amended by
Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector
General which may, on a random basis, perform audits on all County Contracts,
throughout the duration of said Contracts, except as otherwise provided below. The
cost of the audit for this Contract shall be one quarter (1/4) of one (1) percent of the
total Contract amount which cost shall be included in the total Contract amount. The
audit cost will be deducted by the County from progress payments to the Contractor.
The audit cost shall also be included in all change orders and all Contract renewals

and extensions.

11/9/2005

Exception: The above application of one quarter (1/4) of one percent fee
assessment shall not apply to the following Contracts: (a) IPSIG Contracts; (b)
Contracts for legal services; (c) Contracts for financial advisory services; (d)
auditing Contracts; (e) facility rentals and lease agreements; (f) concessions and

-7 -
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MIAMI-DADE COUNTY Letter of Agreement Non-Competitive Acquisition Contract No.: $86196-3/25-OTR

25)

26)

other rental agreements; (g) insurance Contracts; (h) revenue-generating
Contracts; (I) Contracts where an IPSIG is assigned at the time the Contract is
approved by the Commission; (j) professional service agreements under $1,000;
(k) management agreements; (I) small purchase orders as defined in Miami-Dade
County Administrative Order 3-2; (m) federal, state and local government-funded
grants; and (n) interlocal agreements. Notwithstanding the foregoing, the
Miami-Dade County Board of County Commissioners may authorize the
inclusion of the fee assessment of one quarter (1/4) of one percent in any
exempted Contract at the time of award.

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County herein are provided to the Contractor
for evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events, the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of
the assumptions presented; and the County shall not be responsible for conclusions to be
drawn there from; and any assumptions, parameters, projections, estimates and
explanations shall not form the basis of any claim by the Contractor. The Contractor
accepts all risks associated with using this information.

COUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this Contract is subject
to a user access fee under the County User Access Program (UAP) in the amount of two
percent (2%). All sales resulting from this Contract, or any contract resulting from this
solicitation and the utilization of the County contract price and the terms and conditions
identified herein, are subject to the two percent (2%) UAP. This fee applies to all contract
usage whether by County Departments or by any other governmental, quasi-governmental
or not-for-profit entity.

The Contractor providing goods or services under this Contract shall receive the ESP®
Monthly Report / Power Charge Invoice at the contract price and shall accept as payment
thereof the contract price less the 2% UAP as full and complete payment for the goods
and/or services specified on the invoice. The County shall retain the 2% UAP for use by
the County to help defray the cost of the procurement program. Vendor participation in
this invoice reduction portion of the UAP is mandatory.

b) Contractor Compliance

27)

If a Contractor fails to comply with this Article, that Contractor may be considered in

default by the County in accordance with Article 12 of the ESP Agreement.

Force Majeure — If the Contractor shall be unable to perform its obligations under this
Contract for reasons of a Force Majeure, which term shall include, but not be limited, to

8-
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MIAMI-DADE COUNTY. Letter of Agreement Nen-Competitive Acquisition Contract No.: §56196-3/25-OTR

28)

29)

30)

3D

32)

33)

34)

35)

strikes, lockouts, riots, epidemics, war, governmental regulations, fires, acts of God,
failure to obtain engine parts from suppliers due to a Force Majeure condition at the
supplier’s facility or other causes beyond the Contractor’s control, the Contractor shall
not be responsible for delays in delivery or performance under the Contract.

(Intentionally Omitted)

Ordinances, Resolutions and/or Administrative Orders - To request a copy of any
ordinance, resolution and/or administrative order cited in this Contract, the Contractor

must contact the Clerk of the Board at (305) 375-5126.

Buy-In_Adjustment - If at the time of issuance of the Purchase Order related to this
Agreement, the subject aircraft(s) has accumulated more than 30 total hours, the
Contractor shall invoice the County for the difference between the total time at the .
Purchase Order issue date and 30 hours. The invoiced amount will equal the hourly

difference times the agreed hourly rate.

Spare _engine part - Shipments of a spare engine part from the Contractor are FOB
Contractor’s facility. All shipping charges will be prepaid by Contractor, in accordance
with Appendix A, Section 8.1, Other Requirements.

Remaining Warranty - As of the date of this Contract’s termination and no renewal
Contract is pending, the terms of any remaining warranties shall be in accordance with
Contractor’s standard commercial new aircraft engine and engine spare parts warranties.

Return Policy - Refer to Appendix A, ESP® Procedures for disposition of parts covered
under this Agreement. In the case of the removal of a Covered engine Part that is returned
to the Contractor by the County and is subsequently determined by the Contractor to be
serviceable, the County will be charged the full list price of that Covered engine Part. The
returned serviceable Covered engine Part will be sent back to the County.

Restocking Fee - Spare engine parts purchased by the County through its trade account
will be subject to Contractor’s standard re-stocking fee.

Order_of Precedence - In the event of conflict between the terms of this Letter of
Agreement and the terms of the attached ESP® Agreement, the terms of the ESP®

Agreement shall have precedence.

11/9/2005
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MIAMI-DADE COUNTY. Leer of Agregment Non-Comperitive Acquisition Contract No.: 856196-3/25-0OTR

If the foregoing accurately reflects our agreement regarding your performance for undertaking
the Pratt & Whitney Canada’s Plan, please sign and return the five enclosed copies of this letter.

Pratt & Whitney CanadaCorp. ... Miami-Dade County . .. .

By: < — By: M/

Name: G OGS Y\\ﬂ% ‘ Name: \—-\owmp Frex

Title: anw %Auss vaoze  Title: Tepgoimtrs T o Baseeny T

g T . T m}t‘“ ".’,, MM"S“Q..f

Date: > Yo,

Attest: AmnaHsar) o
Seeretary @ H

Coomamil: 8NuL OF @ s

Corporate Seal

LETTOTL s

9- ‘7«04_ -

: . ssistant County A :

\RIICY

Attachments:

Appendix A — Scope of Services — ESP® Agreement
Appendix B — Price Schedule

Appendix C — Scope of Services — FEP Agreement
Appendix D — Invoice / Monthly Service Plan Report

11/9/2005 -10-
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MIAMI-DADE COQUNTY Letter of Agreement Non-Competitive Acquisition Contract No.: $56196-3/25-OTR

Appendix A
SCOPE OF SERVICES - PRATT & WHITNEY CANADA ESP® AGREEMENT

The scope, terms and conditions of the ESP(R) Agreement will be the version as
executed at the date of aircraft entry into service or, upon expiration of
such ESP(R) Agreement(s), at the date of subsequent renewal(s). The following
example of a current ESP(R) Agreement 1is attached for reference and
information purposes.

EAGLE SERVICE PLAN™

AGREEMENT

SCOPE
TERMS
CONDITIONS

PRATT & WHITNEY CANADA CORP.

11/9/2005 S 11 -
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MIAMI-DADE COUNTY Letter of Agreement Non-Competitive Acquisition Contract No.: $56196-3/25-QTR

1. DEFINITIONS

in thiz Agresment:
1.1 “Accessery™ means the 3 K Line Reploceable Usit {(LRU) fisied bs Anncx F atched horew;
12 “Abbreviated Cycle” meias the addidonst muldple Flighds) withie o Bogine Cxcle oves mrd abuve ane Flighs, ie.,

within an Engine Cyohe, the number of Flights mious une (1), Ao Abbreviared Cyek factor i a divinion facrer thor i applicd
10 the nuriher of Albseviase JCvohes 1o reduee the ke of the Life Limited Pare (LLPY as specificd in the BSOWO Malneesonce

Bdunual

13 “AireraRt? mouns the Abrcraft deseribed in the Spesification on the siznature page, and wpon whith the Fnging i laspelied;

14 “AOG” means Aleeralt On Cround, snd indicates 2 condition that en Aieerat i o0 Joojger sioworthy and enoble to continie in
service until appropriste sceion is ken w retura the Abreraft w a sevicesble or sewonby condition;

15 *APR” mezas the Suxilisry Power Rating ucBecd for PVI0SE masimues theust rakeofl under special conditions as speci-
fied i the Alreraft flight manual;

16 “ASP” means the Above Sp xification Perlarmance wilized for PTE8-36 tke-off under speciel eonditions as sperificd in the
Aireeaflt flight manuel;

1.7 “Basic” mesns 3 doteriotated condition o malfunctivn of the Enginn whish i sttibuotable w anemol wesr and weer from nor-

yual opesstion in benign sovitonmenis, o pr Comp induced deiciondon of mulfsections. For cadey, condi-

sionx coused by externatly indueed Bictors sueh 25 FOD, lghtning, srcainn, material corresion or sulphidadon from epetion
in cavi Jent 1o such conditions, ssc nox consideoed Basic

¥

18  "BUER" mesas Hasic Unplaned Engine Resoval, the prematare semoeal of the Engine 25 4 consequence of Rilere due
an Engac or Comj induecd malf W

19  “Component” mesnson Fagine par normoliy supplicd by PAWC, = part of the Engine’s batld speciBeation, and docs not
include items suzh xs stanten, geocratorns, Hew ot thrust o3, uloss specified bn Annex F for ghie spnlicable Bagine
model

110 “Comprassor Turbine (CF) Cycle” means 3 oyuke computed and tevordsd by the lecannic data enllection uais Englne
conted for the compezssor pathlne disk, che vaiue of which is desermiaced by the Engine speeds and wmpermnes sailized

on 3 sission by mission basm;
111 *Compressor Turbine {CT} Cycle Rate” means the dollar rate per CT Cyele: for PAY200 engings charged for the sorksmps
provided i this Agreomenr

112 “Consumables® rmvans = Gamponent which, by design, tn onlybe used oxce aod s replavent irespessive of appareat con-
ditiin during; the courss of Tnspoction, removsl, maistenance, HSI, Repls, major refirbishement or Seheduled Ovechaul,

113 “ContractYear” means the nethod beginning 01 sy and ending 31 December ie each yoa, doring the twrmaf this Agrecmesg

1.14  "Deslgnated Analysis Center (DAC)” mouns the PEWC spproved Engine Condition Tiend Maoniwdng suaplicr,

115 “Designated Fadlity” mems any serviceesnug deslgnated o the Operaior by PAWC whore services covernd by this Agreement
smay be posfoimed;

136 "ESP™ mesns Bxgle Scrvics Prapmm, the budpeted malstenunce apreemeat bonween the Opemtorand PRWC pyawnt 1o
which PAOWE becomes sesponsible for the Eagine's mintenaace expenses spovified i this Apreemeat and for which ser-
vice the Opcroros pays an houdy charpe bused un Eogine ussge, 25 fartber described hercing

117 “Engine” means the PAWC wibiac Engine d mawder this Agt 25 deseribeg in the Spesifiction oa che signa-
i PR

118 “Englne Cycle” mvons any Faginc npersdom| sequenes involving s Faghue srare, Alrersft eke-off, Flight and hading, xad
eolminsting in an Eogine shutdows;

ey

i 3 e B Lo,
1452 Engina-HoutSor"Engine-Cperating Hours™ theer-tonst thanve-i- bours YR

Bugine 3¢ reeprded in the engine Iog book in sccotdands with the applcbie mgnlumr sequiremengs;

THE DISCLOSASE OF THS AGREERENT 2 SUBIECT YO THE RESTSICNONS OF ATICLE ¥4 CONTAINED HERRN. wharch, 2005, gg PQ

11/9/2005 - 13-
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MIAMI-DADE COUNTY. Letter of Agreement Non-Competitive Acquisition Contract Ne.: S56196-3/25-OTR

1.2

.21

1.22

$.23

134

125

125

1.27

1.28

1.20

i3
1.32

133

1.34

1.35

136

137

~Englne Module™ mears an Engine reduetion goachox or Eagine wurhn muchine section, & 5 power section Of o gis gen-
Trator sectien, & 9n Acesssory Geabon

#Exchange Engine” mcans s substiun: Engine, Eagine Module o goarbox supplicd by P&WE o replace an Engine pure
suant 1o PEWC standard exchange mpreoment;

“Flight Cycle” or *Elight” meansthe perind borwees an Auceaft rake-off ard banding o flighccount faceor is s m wkiplying
facewr opplivd 1o the number of Engiec Oycles sad w the Abbeevisted Cyeles to seduce the hfe of & LLP 4 specificd ia the
PEWC Mainwnance klapuak

“FOD" means Farcign Objors Domags, dsmare to say portion of the Alonft Engine ctused by impact ar ingestion of birds,
stones, hail, sand or urher debuis;

“Honrly Rate” mean the dollars per Engine Operating Hous and por APR usge (PW3058) charged for the workscope pro-
wided in this Ageeomcns, adjusted for the Mission Profilc soteu en the signature page and in Annex A7

SHSP o Hut Sevtion Inspection, the Fetovsd and Frspection ofan Engiee’s combustion and rarbins section Compancats,
and the repair of replagement of deteriorared Camponenss in complisace with the applicable PEWC Engloe Maintenance
Monual;

#1LP” means 2 Life Limired Part listed in Anncx F, wiich fiass 3 Himk o the number of Engine Cycles o Engine Hous &
can remain in sotvice, o8 speeified o the opplicable F&WC Service Bulletin or Malntenanee Mamual,

| RU™ means Line Replaceable Unic 3 Component which may normully be somoved wad soploved with the Engive insiolled
Ta the Alrersft and as part of the moemal Might Bas maintcaence sciiviies, xs forher dasedbed io Anscx

*Misslon Profile” meens tho sct of parameters dessibing the type of Fhght to be sncountered by the Engine and upen which
1he Houdly Rave is hased, &3 furher desoribod on the signatars pageand in Annex AL

“flew Engine Discount Hourly Rate” meses the discounted Hoorly Ruse applied, where the Opersser’s enrolment quil-
Hies for such dizerm nz, o 2 speeified pariod of (hme, 95 set 01 i the Specification on the Ageremens sigaozurs page;

“Dower Charge” means the product of the izl Englne Operasing Hours and, dhe sambicr of C1 Cyeles (FWED0 enpines)
or APR usages (P\W305H engines} durdnga cabendar muath mulriplicad by the applicable Hoarly Rate aad, whese apphicsble,
CTCyxle Ry

“Repalr” meses the engiar shop i e PLIVIES v £ recirn 2n Engieo or Comy tasorsi

IR el

“RTO™ mears Rapid "Fake-Off, whete o PW200 p | beBonprer fifts off cho ground wighin 90 ds af sm Enpgine stant,
Fot Engines mot Incotporsting 38 cloctronis eycle coungieg dovice, the RIDaewe s vsed as 2 maddiplying factor thar s apphied
10 the nureber of K10, 204 the prodect is then zdded o Engine Cyeles o eduee the life of the LLP as sperilicd in the
applicable PAWE Service Balfuin and Maincnanes Manwal;

»scheduled Overhaul” mesas the overbaul of ke Fagine onducted when such Eoglee Tus spproxioacly complated a
plannest lengsh of time i opermon since aew of siace thi: st Scheduled Creerd |as Jed by P&WQ w0 the Cperaron

*Specification” meons the feformaion relating o Engincs, mnsmsum annual howsrs, Workacope, ¢45., 56t out B the
Agreoment SIgRtUTE JIES:

“Support Rental Englne” or “Rentsl Engine™ mesns an cagine oc gembox provided 1o wemgparardly seplace on Kngloe
that sequires remenal Tnr 2 wockscope irem covered snder the tarms of this Agsecment

*Total ESP Ehglae Cycdes” means the sum of Eagine Cyches x5 requiend wbe loddaed and secovded by the appkeable
PEAVE Service Bulierin and Mainsenance Manush, and for hellenprer engines, ag calestated by using the formuls peavided
in Anmun C, ESP® Monthly Repror— Helicoprers.

ABECTIP means the PEOVE Web Brgire Condition Tread Monitating progeorm further deseribed i Annex D heseofl

ES

11/9/2005
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2.5COPE OF SERVICES / ENGINE ELIGIBILITY

11/972005

FA PRWC shall supply to the Of . for Engines Hex] wadkes this Agreoiacnt, eoveruge fir the cosg of the Engine main.

wenanes services indicated on the signaruce page keroal sad further deseribed in Annex B scached heroro, For clarivy, the

M seape of this Agrecment s only to provide coverspe for the soxtof the specified Engine maintenum survicns, 2rd jo noway
ptanteesof provides any wsurgace for the tmelincss ar availahilicy of the zaods and sexvices covered, of the oensequentes
thereof.

22 Engincs listed i Specification on the Agreement sigaarus page are sligible under this Agres muent provided that dhe folloning
Tequifements tie et

221 PEOWCS review, o satiskctivn, of pelor Bagine usage, msintenance and pperadng praciices, incloding prior Kngine aper
sior paofBclsh;

222 preprymentio PAWC o 2 monadly sgrend sum, orspracmont w a sepsyrment scheduleor Hourly Rowe premissm, compensatier
Engine wsage to dato nx st out in the Specifi o the sig pepe:

223 asfprior Overhauls 2ad Repolrs have been porfoemed by 2 facilicy vecognized by PEAYC, in accordance wigh PEAVCY applics
uble Engine Maintzaance Manuals, Instrucrlons and secommendadons; and

224 seociplac PRWC of two ESP? Apreoment sigrotue pages, duly ceooated by the Operstor

23 The following engines are nor cligibie under this Agreemenc:

233  enpines opsrsted by militery. poramilitary of ather government agensy without the prios knowledpe andapproval of PEOWC;
o 232 engines that have broome pars ol any peolof cogines, an srangement by which 8 parficipant is cntided 1o cxchange,
wizhdmw aoidfec 6se cagines hefd by another parsicipant: or

233 agreabters! (AG) engings of engines op ¢ for agricultins] purposes: of

234 eopines operaseet foe maritime law level fight.

24 Wasrrantlor, ThizAp s 3 supph tigthe y and service policy applicable 1o the Operstor’s Engine(s) The
Opcraor shal comply wigh the terms and conditions of any y o serviee policy applicable o the Oporuors Eagine,
Exngine Module or Companens

25 PEWC warrgons that any eepaic of replacement of aa Bagine, Engine moduls or Ergine Componeot covered under this
Ag shall not ermabody a C nt that has bees invedved i an sccidenr, hos beer stoles, or has 2 miticary Corsponont
hemification.

3.EXCLUSIONS

3.1 The coverage provided besandsr by PAWC b limited o the workszope sot forch in che Specihi , aodd as specificd in
Annex §.

32 Iapoaicuhe wklou Braladon, and seless otherwise specificd, the following ase not d by this Agr

321 odher ohan by PRWCH i, coss sesulting from boprop Apt, seagE, mak %, femaval, insisBaion of ppora-
tior of an Engiac, Engine Moduk or Engine Componens, including irproper asoge of WebECTA™, o faduse 10 2dhere
to PEOWES o7 the PRWC Diesignated Analysis G s {DACH see darions based oo BCTM®, (Proper usags and
maineasnao: are duscribed n the PROVC Engine Mulstesance Mansal, PEWC Service Beledins, applicabie Airvaft Flight
Mamual ond alrvorihiness regulugions);

322  fickd bovel routing oF perodic maintenance and inspections as specified ln she Pedodic Inspredon Tible of the Engine
Aaronance Manual, Incteding, withour Smiciion, fucl, oil, fleors, line replaccsbie 0 fo. packings, gaskers, fuel aoz-
wle ddeaning, or Engine washing for perh recoery. desalination, o comoval of forsign chemicals portides;

323 TFOD, exemnal darage to the Eagioe, Engire Module or Esgine Coomyg Hizsons of propelier suikes, immersion in
weater, bard lnading of of droppcd Engme. Engine Modulke ur Enging Comy propeler clecmimiteads shoning, fire, Bhe-
ey strike, theft, explosion, for, war, rebeion, seirare or say other bellzmient zos;

THE CECLOSURE OF THIS AGHEEMENT 38 SUBJECT TO THE RESTRICTIONS OF ARTICLE 16 CONTATHD HEREIR. March, 2008 E g pa
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324 Componeat Repalt of replieement coms stieiburable 1 damoge czased by comasion, ewvion of slphidudion;

328  useer mspecton ventary 1o PRWCS curromt aperiting and matatenanes fastractions of secommendations, including carly
Fi51 without eowse, or centrary s apphuable sirvorthisess suthardiies, or bevoend the operating punmesce specified in the
appdieable Airesaft fight manual;

326  Hepsivor Componens suplacemert dhizocily stunbutahle s the wie of Campaneons rotorgiegias lom PEW o from 2 BERWO
authorized veador, or the wee of Ropais of repaic schemes s spproved by PEWCL including, bt meat limited w0, the yag of
FAA-TMA pems;

327 Repair or replacement cosmatuthutzbic to darmage coused by 33 Englac mounted LRU of Accessory other than those sup-
plicd by P&VC as pare of the Ergine’s bulld specification s Ysred ia Annex I

328 Ropairorsopleecment costs aacriburalibe to, or asurance costs for, damoge camiod by kadieg, unloading, pocka gingor any mpeos
of vanspentag the Engine, Engioe Module, Engiee Componcar, or Suppart Reow! Engine othor thon by PEWC cmplay-
et or PEWOC inasposestion equipmear

329 LY o Component toplace meat, H5E Overhayl or any Bngiac maintenance requised dec to inadeguate, iacomplere o loss
of reeonds of Engine Hows, Engine Cycles, €1 Creles, Flight Cyeles ot Engine logbook including LLP lifeftam sheer, other
thas such seddong for wideh BAWE presnoned ace ditsatly suspoasibbe:

3.2.10 overtime peorni oull ou: charges of labout hours ia esocss of the sBowsnces specified in Anncx B, Appendis L, unless
sprificaliy sppoowved by P&
3.2.11 ot Opesetors sequest, wse of new Caomponents when exchinge Components ste available or Repairof Compenent is feasible;

3212 woling foes, hangar fees or any rolated aiepost foes, mxes ot dutses or any other skmiler fees, lovies or chars:

3203 bvimpor ine for srew, g RS O IR Y ned unbess speciiod as eovered by PEOW(:

3 ¥

3234 expeoses relarar to Oying the Alrcmbror Engine{shother than Brgioe scintenonce covermge o1 vt forth In vhe Spocification
on the Agreement sipature page, and 3y specified in Ansox By

3.2.15 expyoscs related to the Operator filure o comply with PEWE Campaign Changes ot Spevial Progras Norificaton (3PN
within the deadling speeified i the P&WC Sorviee Bulleein {38) or Servior Informarion Lauter {S1LY;

3.2.16 wse, Repair, or sephcement of stolen Engines, Engine Modules or Eagine Componems, inchuding any Repair andfor Overkool
of such swolen Engines, Engine Mexkeles or Engine Componenis andfor ony sesulvzar dumope causod choraby

3237w, Bepaie, or soplacement of Engincs, Engine Modules o Eoging Cemp which have bocn invalved in an accident
where the subjest Engines, Engine Modules of Engine Compensats failure is annbetable 1o that sccideny

3218w, Repair, o replacement of asifitary Esgines, Englre Modules or Engire Components used ia milicary or pozs-mibomy
operations;

3.2.19 shorotdon, maddfication o mpeting of any Engine, Ergine madule or Engine Component afier delivery by FSAVE, which
i cither Megst or nut specifically secharized by PEWE: ’

3220 Repair or ahierstion acher thon by 2 Desigastss! Facility;

3227 woc, Bepair, of seplacomencof Engines, Eopine Medubes or Engine Componena from which PEAVCE's name, part samber,
dentifrarion smadk o sersl germber has booa removed or dofiseds

3222 Rentod Enginn 200part for HSI requiring less than 10 days te perfomn, of foe 2oy of the aloremsantioned exclusions;

3223 any and sl posts rebseed 1o of orising Tonm the Operstors fikse o comply with g woess aod conditions of thks Agicomons;

3,224 ar Operatar’s sequest, Companent or Enpine removal not sepprocted by BRWE, ond where no Bah cavered under this
Agreement is found by PETC, all costs sssechued with such remwval, including byt aos Timited 1, sests, vouble shooting,
dissxserbly, inspection, receet fication, repair or replocement of Engiac Compesent, rezssembly, renal eogise, podkaging

TR
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3.2.25 replecement of Engine Componeats missing from on Engine wheo rocerred a3s Designaied Uaciliey for Overkant or Repainy

3.226 aay ather expeases ant Baced os “previded” or Vineluded” i the Specifienion.

4. PAYMENT
4.3 Eoch month the Opesatar shall pry 1o PSOVC the Power Charge R each Eangies o Suppon Reneal Fagine. The Operator shall
seport the tota] Alrenaft snd Engioc Operating Hours sioce new, Engioe Cyches, Flighe Cycles, and APR vtage (PWIOSE), CT
Cyedes sod WD nsage (PW205 series], o ASP usage (PEBD-J6scries), fow each Engisc sed Suppoa Rental Engine arthe cod
of each menth {evea whea oro bouss ase fown) by completing and wclefoxing s c-mailing the ESP® Monthly Report f Povnsr
Chatge bwoce Ioom as yet aut o Anues € auteched borte.

“Ibe ESP® Monthly Repor § Pawer Charge lavoine shell be declzred snd provided, by the Opuentor, o PRWC wltbin 10
dhays afies the end of each manth,

The Montbly Hepost / Poorer Charge Invnice docoment will serve as the Operacwor's seif-penemted mvoice,

Paymens of e Power Charge Invoice shall be seecived within 15 days afic the end of cach nesprative month. Payment muast
be asade i 118, Dollars, and monst be paid cither by v choque collcoible diectly (tore 2 ULS, bank, () by 2 baok-te-bank
wire manslern, 5 per the instnctions found on the ESP® Mandhly Repant | Power Charge lavoice, o 1) insmruzied by PEWC
20 the Operzeor from dme-to-time.

Ia who ovont that the Dperaros il 2o repor thu ofo wones] Uit a3 oguined, PEW winy sisbeds un iosoice 1o the Oparator
bazed on estimated ssage. Pryment of the Iavaive must be reeeived by PEAVC within 15 days after the date of the mvoice.

42  Whess the scrual Englee Hous scoaraboted in o Conteses Yeor ks bese than the minkoam anaua] hours per Engine sated in
the Specification, the Opentor sgrees topay an smesnt zqual ta the dilferonce bepreen the mintmuos senual horss per Brgine
2nd the actusd Eagiog Howes mukiplicd by the Houly Roge. This sequireracnt 35 waived for the year of s Agregsrem S exe-
cunn of ICTMIRIIDA.

4.3 "The Howry Rare or (T Cyele Ratg and New Enging Txsooue: Hourly Rate shall be subjoct 1w annual cacshrion, so 5o appliod
o the 15s20f hnusry of each year o reffeer adjostments Ln Ishour rates and published P&EWC Engine paae price lists, In no
et shall the sfbresold adjuseements cause the then applicatle Hourly Rate or CT Cyebe Rate o New Engins Disosunc Howmdy
Rate to decrease. "The sdjusted Iourdy Rose shall not exceed the similar published mite offered o customens with = similar
pha, simifar Engine model and similar Mission Profile for that year,

PEAWC shall advise the Operater of the new Houdy Raw(s}in January of cach year, and the Op shall be responsible o
chams e sppBobic Hourly Ratels), sed i applicable, the OT Cyele Raze. vied in the Operstor's Monthly Repen fPower
Chsrpe lovnice for the month of lonuary and thereaficr,

44 An invsres and penaley charge sguivilent o wn anssal re of 18% will be churgsd momhly an 3 past dussmoun s Payments
dae shall be considersd past due when seopived Inter than ¢he afivementioned 15¢th day of the month.

45 “TheQOpeomor shall pay 2l charges Invnloed by P&WE B work ouaithe of, ar exduded fom, the Woskseope ofthis Agreement.

46  Where seguired by PEWC, or 3 dhe Dperaver’s request, the Operaror may be placed on 3 fixed mie moathly payment sy
scm, based o a0 anaul projection of Fighe hoars, with 3 pesiedic ieconcfistion benwecn scual amonss doe and paid.

47  ShouM theOperstor requite the performance of o Scheduled Crvechand, HST or sefusbishment ofan Eagine moms thon 36 hewrs
pent to s schodoled Bz, a5 spacifiod fa theapplicable PEWC Seovice Bullctin of Malstendace Monual, the Qperacor shall
poy 1o PEWC an widitional foe to somponsate for the hours differsnes beowsen the PEWC scheduled zvent Engine Hours
and the sstral ovent Engine Hours, ssultiplicd by the applicable Hastly Ruwe,

48 Al poymenss shall bu considered interim pending sudit of the Operator's og baoks by PEWC.

48  Faitoreof the Operutor so submie the BESP® Maachly Report f Power Charge Involee or sequired payments in 2 dimely fash.
3on, 35 specified in Artiche 4.1, will sesull jn 2 nodee Grom PEWC w the Operator of sespension of EEP* warkseope cover-
sge. Such sespession will romain s place uetil dhe roquired wpont(s) zad payment{sh dur sre sobmitod w PROWC,

THE DISCLOSURE OF TS AGREEMENT 15 SURUECT T0 THE RESTRICTIONS OF ARVITLE 15 CORTABED HEALH, Murch 1005, ESP Ed
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410 HP&AYC does ont receive the roqetred reposils) or paymends) withan 15 days Tollowing sexipt of notios of susponsion, by
the Opesatar, PEWG will natify the Operater that they ose ia broach of this Ag 4, and sabject to Immb terming-
ton aod sompless Tass of benefits oc zay reserves attgibutable o this A

411 PRV does nog recelve the sequired reporrs) asd poymers(s) widsin {5 doys following reoeipt by che Opsastor of notice
of breach, PEWC shall eesminate this Agrcoment, 25 spccificd vader Asdcle 12, Termmmanom.

5.PARTIES RESPONSIBILITIES

5.1 Work Authorisation (WA For she performance of any work; usdge this Agreement, the Operater shall, frst contact ESPo gt
PRWC Tok +1 450) 465-3771, Fa o1 (150 4683772, of rhe 24-hour PEW Custamer Helps Dk se7Jub + 1 (450) 847
000 0 oy Faxe +1 (450) 647-2888, or the Tocal P&V Firdd Survior Represunmtive (F5R} o obin s work audhorizaton mam-
bier, Any work underiaken prior (o ebiaining sn ESP® sadk authwization avmber o PEWC 5528 be seosmpliked ot the
Operioe’s expense,

52  PEWCshull
a} issuss 3 work suthorization aumbar;
b} defing the work 1o be performd; and
©} Mentify the Devigamed Faclling where such work sheil be performed.

53 Wb Enginc Condition “Trend Monitoring. The Operator shall utilize PEWCE WebECTM™ pregram, 25 set out ia Amvex
D, or 25 [ nstrucied by PAWC 1o the Operarns fiom dmeqotime. The Operstor shall dellver the secorded Engioc dowa rethe
PEWE Designated Analysis Centre at Jcase monthly, or moce oficn if roguiecd. FPeidere of the Opcrator to subioit tuly and
sccurstoly recordod ECTM® data in u timety fashion, a5 spacified sbove, will msultin 3 nutics from PEWC ro the Operawe
ol suspension of TSP® workscope coverage, Such suspension skall rerai in place untl the sequited dot 3s saboiteed o PSWCS
Designated Andlysis Centig,

Cominaedt Fsthize of the Operacor w submit recorded ECTMPdat bn 3 ety fashion shall be deemed » bamch of this Agreemaent,
and PEWC shall terminas: this Agreenient 38 specificd nader Arricle 12, Torminaune, resaldng bn complere loscof benefits
o any revenoes ariboshle o chis Agreement

54 Addvancesd work requests, The Qpesstor shall sotify P&WE at loas Hdays before.s Schedubed Overbaul and ucleasc 45 days
brfore 2 scheduksd HEE heoomes due on sy Enging.

55 Usscheduled Bepaits, YWhen thoe Oporazar bedievos an Frgine, Aosessory, Compencor,or LRU, reguives unseheduled Repsy
o removal, the Operaoe shall perform the sanded on-wing PEWC Maintenance Manual lovel vronbleshonting, st rresa
immediazely contact PSWE, whe may reqeest Operator s carry ot addirional sroublesbeoting, Should chis addidonal s
bieshootiag prove unsteeessful, or wpon acher serificativn of 2 need for Engine, Componeng, o L.RU removal, BAWC wilt
aushorize, withour Jebry, removal and shipment wa Desigrated Facilicy for Repaic,

54 Damuges o7 thef. The Opeoar shall propusly nosly PEW of ol instances of known or sespocied demages wo, or theft of,
an Engewe.

&7 Fngino removobs., Tl Dperotor shall notify PSOWC of 28 removals of an Engine within theee diays Bllowing the Engies semoval.

&8 Aceess for PRWC prssoaact. The Operstor shall aBow PEWCS antharized p i bie access v the Engine(s) and
removed Compenesus) covered by thic Agresment, as well ac che refevont aperating snd maintenarcs recofds malnwined

by the Oporater including the Engine log book.

59 Log books. The Operater shall entes in the Engdne log bovk all Engine Opersing Hoess, Cycles, Flights, APR wssge
[PWIOSE), ASP uioge (PTB.36), RTT mage (PW200) One Engine laoperasve [OEN usuge {Helioopters), and -
and operational evonrs reqesired o be fed for the purposs of this Agreomeat and by tegaistory aothorities, thacwr

st Bngku maast be retuined 1o 3 Designared Facilicy, the Op shall eosute that the comp d eprrent Eagine log books,
incuding the LLE Bk tom sheut, ate returned with the Engine.

Thivwghout the period of thix Agreement, the Operator shail provide so PEWE when requested | coples of the Abreralt and
Eagine bug bovks. Falluse wo comply with these mqulrmcms wii} have sgmﬁm: BSP® ponneage mpimmns. = spccaﬁcd

uprder-Aarticle 3 ENCLUSHONS:

% Pl g«ﬁ THE DISCUDSUIRE OF THS AGSEERENT I5 SUBIECT 10 THE EDSTRCYIONS OF ARTHAS w6 CONTATNED HEREIN, March 3003,
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5.00  Eogine aperstion smi muintenance. The Oporater shall operot snd maintain the Engine(s} and Comporents n accordance

wwith the Alreft Sight inanl, Ploc Opereting Hondbook, the appliceble Eog nc Mai e Manuad, reck Jexd Servica:
Bulledios, Yorvie ok tas Lo, O iat Spport Progrers Notificatons, sal ooy othet nstiuciions and recommendagions.

jssued by PEWO or e Alieraft masnEicisicy, and sorply with the sequitsecens of Mrwodthiness Dirextives issuod by reg-
whitpry surhositics, Failure to comply with these requiscmants will have significant ESP® covernge imphoastions. 33 spesificd
wnder Artichs 3, EXCLUBIONS,

311 Opsiaing it The Op werrsnte 1o PAWE that the Knginsfs specified in this Agreement have soromd shall
0t be opersed in militere maritiene low level Sighe, sgrenhart spuging. or other snusaal sorvice or cavironmants foe
which the Airesaft bzs oot been designed m pesform by che origiaal sirfreme manulaciarer,

542 Laasod Bagincs I the Opersior is oot the regastered owacr of the inginels) or Adreraft, the Operaor shall supply 10 PEWC,
priog (0 ion of ks Ags @ fram the nwacr in 8 form sebstaatiofly simitar e that of Anwes H.

FSP® [deatification Card. P&WC shall issies 30 HSPPidenalicuion cand 1o omployees or designared agras of the Operator,
upou submission of PEOWCS ESPidenilicstion tod seguest foam. The ESP® identification cird shall:

W
I

1) b presentsd 1o the Designated Facifity prior to ebuning service ok the Lngiac(s);

1) be Issied (o the Operawar for use subject 10 the termsawd conditions of this Agrecmeny
£ be: for the exclusive wse of dhe Operator or it designated agents for the Bagine(s):

o} ot be trznsfered withnut writteo consear of PEWE;

) remain the proporry of PRAYC, and skall be resuract on denmnd by PEWC.

508 The Opssator is respensitde fos the use of say cord bssucd under this Agroomzng, and for the retuen of sy cand issucd e fos-
mer designared employees or apeers. Lo of shefi of sny card must be iopomed immediately o PRWC,

Fraudulent sz of the card moy result o inmediate erminsion of thiy Agr
515 Insarmce. For 76 shipments soder this Agresment, the Opemtor shall be responsible for providing Insutasce widle propetty,
ineluding 2 Suppore Renval Hagine, 3 3n tanss

5.6 Purchase Order, Upen semeval of caginels) for induction 1o 1 Designated Fasility for HSI, Repair of Oveshiaul, the Operator
bl be sesponsible wyprevide such Biliy with 3 wiitica purchase ander (indadingzpurchase andor aumber) w coer any Comporents
or servicss requised which are not coversd oader this Agsecment.

6. COMPONENT REPLACEMENT
61 Upon embodiment of now of exchange Componcnt{shcorercd by this Agrecment isso 36 Engine, the partles agrec thacthe
newly cbodied Compane ne hall become the properey of the Operaor, and tic semoved Compancne shall hecame the prop-
erty of PEYYC.
6.2  Forsn exchanged LR, the Op shalt ire e the ed LRU is adegeascly packaged, insurcd and retwned to
e PANWE focilicy thar supphied the cxchaoge LRU within dwee days of LEU semoval,

fn addition, for un LRU digibke for replicsmaent sader the Operaror’s beac fits of PRW's Wamsnoy Cammervial Suppost
Program Motificasions (CSPN), or Specidd Program Allowances (SPA), the Ogertor must compiiete end retoen PRWCS
Wareanty Request For Seevice Allowance (RSA} farm, o sny ather PE&WC foom sperificd by P&WCE, along with the semaved
LR, and ship 1o the PEWC fility thar supplicd the replacement LRU withis thice deys of teceipt,

Uporn PROWDS request, the Operace shall be respassihle so prowide PSWEC ocins Paers Disoibution CenwedPDIC), with weiz-
ren preod of shipment (waybill her sod carsier), and with wiitten and signed prool of reoeipt by PEWE, or s PRC, of
tho rempvod LR In the event that the Opararr s unabls to provisde such proof of receipt of the removed LRU by PEWC,
arits PG, within 10 duys foflowing seoeipt of the replocement LRU, PRWC, of s PNC, shak besvaiee, and the Operaror
shzll be rsponsible for paymest of, the value of an cquivalencacw LRU, dee ner 30 days from soediot of such vokee,

63 Upon PAWCS ngoost, the Operatar sholl be responsible w giovide PEAVC, or its POC, with o weitten puschuse ordes foe
any scw or exshange LRU provided wailer this Agroement, Such prichase seder shall restele in an invoice fiom PEWE, o
jes P, and such Invoice shall be eredied by P&AYE apon compbusion of the sequiremeats stoted In Adticle 6.2, wheso sweh

ia

THE DISCLOSUSRE OF THIS AGREEAEENT 1S SUBJECT TO THE RESTRICTIONS OF ARRCLE 18 CONIAISED HEREM. Mach, 2008 Egpu

11/9/2005 -19-
T initials



MIAMI-DADE COUNTY Letter of Agreement

7. TRANSPORT TO A DESIGNATED FACILITY

7

72

Where froight coversge B imlueded by this Agroement, the Uperator shall request from PEWC shipping instractims and/or
dedivery dutails for cach Bngine or Componunt thereof 1 be shipped w the Designated Foeliry, inciuding canier, IO,
dare, ond wayhili number.

Export sontiob. Al shipments under iy Agreoment ate subjeer w0 applcable cxpor coanols. Upen request from the
Crpesaing, PEAVE will apply for necessory export permits of approvals bowever PEWC with not be responsible for their
issusece or reacwal, or for eny oonts e 65y incusred in ium tk 1:N

8. TAXES / DUTIES / OTHER CHARGES

8.1 "The Operator is responsdble Ror ol poxes (exehndfing mxes basd on PRAVC rovineome), dunies and other chagges of sny patare,
including interest s persities thereo, srsing from the sale, delivery or use of the geods of from the pravision of services
under this Agrecment, and will ecimabuise PAWE for asy soch churges PEWE may be required to pay diceatly w 2 povers-
menm] znthaicy o ta PEWE Dexignaced Facility which pesborms aoy of the sarvices ooveoed ks this Agreomont,

9.DELAYS

L' A] PEWG shall aot he sespansible for soy filare o defay in pesformance resulting frooy cauges beyomd PRWCS reasomble coa-

trol, “These may includc b arc sot limited (@ cvenis such 25 5ors of poversment, court order, civil warest, sabowaye, adverse.
weather condithons, habour sroebles and shorage of maserisls or serviees. PEWC will give tmely aotice i the Opesator of
any sich event and will endeavos w avoid of remeve the csuse sed resame pesh w with w0k delay. The thne for
Jedivery ot perfbemance will be cxtendod acvendingly. :

10.EXCLUSIVE REMEDIES AND LIMIYATION OF LIABILITY

104

THE GOODS AND SERVICES PROVIDED BY PEAVC UNDER THIS AGREEMENT ARE ACCEPTED BY THE OPERA-
TOR IN LEEU OF ALL OTHER WARRANTIES EXPRESSED OR IMPLIED OR ANY OBLIGATION OR LIABILITY OF
PEWC N CONTRACT OR TORT.THE OPERATOR'S REMEDIES ARE LINITED TO THOSE SET GUT INTHIS AGREE-
MENT TO THE EXCLUSION OF ANY AND ALL OTHER REMEDIES INCLUDING WITHOUT LIMITATION INCIDEN-
TAL OR CONSEQUENTIAL DAMAGES.

11.PATENT INFRINGEMENT

1t

PEWC will bo sesponsible fur the defense ofany chin alleging infingement of 3 Cansdian or United Sues pareat by sale
o gse of now pates sepplind wader this Agre erithoue furcher combination provided the Operutoc gives PEWC prompt
wiitten notee of such claim and fult ausboricy to defand it. P&OWEs responsibllity inclides all exponses of defomse and pay-
sment of costs und damoges for pasent inlingement swarded by 1he courof apreed w by PEWC, H aseor sade of the goods
i5 finatly probibited, P&WC will, ut its option (i} procure the fighe for sale or use, (i} modily o replace the gosds 10 avold
infringerment o {iil) e back the gosds ond refund the prics (ess o seesenable slowance for use o doosagz).

12. TERMINATION

123

o the ovent that cleher parey & in defaok in respeet o any pravision of this Agrecmesst aod temains in defauk for > period
of 3 days aficr receipe of notice thercof from: the sther, such ather pasy may, withost prejudice 1o zny fghes isd semedics
wherrise provided by fue, ieeminare shis Aproomear by sotice 3¢ gy thene thereafics,

Showld the Opornen

1] be in defavls soder aqy other sgrocesent i has entered into with PEWVC, R 2fMitiaces or subsigiarles, such defaulc

shalt coratitute 2 defaule onder this Agreementy and
#) be |n delule undér (bis Agrecment, sack defaule shull constiite 2 defank under 2oy athet agrcement thit the
Operseos mzy have entered inon with PAWC, its affiliaves or subsidivsies.

Shoold the Opetatur be idebied oo PEWC of any of its affilisies ot subsidirics {eollectisely the *PEWC Geaup™hupen the

E gp . THE BECLOSURE OF TG AGREEMENT 15 SUGIECT TO THE BEFTRICTIONS OF ARTICLE 16 CONTARIED HERE. Slarch, 2005,

117972005
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peovision onn Jarend hescinabore {ehe *0f *s Diehi” bood thot the Oporator docs not, for spy rosson whatsooves, pay
the Operator's Debt at the carliest o1 (7) the preseribed delay(s) w0 offeer such peymenc or () 30 dovs from the dute of such
defouit, FEWE shall have the fight toepply any sums that the PEAWC Groap may have reecived fram the Operasos, whedber
watdor the terms of this Agreeroent or any sther sgrecmoni(s) excauted with the Op s & reduction m the Op s
Debt, withow forther noticr or deluy to the Operatr,

122 Eicher parry moy sonminaic this Azrecaent at any tme by wrizeoo nosce o the ocher il such other party hecomes insolvent
or pesforms of peraits wny sct of bankneptey. Jiquidation, (cotganication o¢ If 2 reotives, usoe. or cusiodian isappointed of

the other sty of 2 substentisl patt of the other parcys propery.

123 inthe eventthat an Engiac is demaged by aoeident 288 d ¢ Leyoad o Tend Requair, o is deemied not cecovernbla
due o thelt or ks, pacloemance of alf obfigatons of the porties under dhis Agreemuent o the Engine shall be complered up
to the daie of such cyest, A reconciliation of all Power Charges pawd by the Opevanos {#} less the sggregate rewil pricc o she
Beoefits received {-) sioce tast overbaul, of since nowy in the case of an Engive sever induceed for overbaul, ap o suck date
shail e porformed by PAAWC. When a positive balaace cxise, 85% shall be beld in resesve by PRWE (or the Operator’s bon-
&fitss 1 non-rcimburscable crodic towsrd any Fusire or cusront eagineis) cneodicd by the Operstor in ESP2, or toward any futars
eoghte shop malmcezoce performed fo the Operases by o serviee centee owned or conwrolied, In whelc or s purg by PAWC,
o towaeds pranwement of Comporents fiom PEAVCS PLHC PEWC shall cenain 15% of s pusidve balance for sdmisissra.
sion and risk covcrage provided. This Agreemend for such Evgine(s) shalt dhea be tominared, and nckher prty sholl incur
a0y furtho obligstions or Labilities beyond such dete. The booefir under this Ax ate. i such cvent. son-rangichable,

{24  Ohther dem as expresaly proy xz!ct! in Arsiche 12.3 or when Anaex |, Reimborsconenr Pobicy For Fine Ensofled Operacor, s opglic:
able to the A L nn ¢ ox srodie of the Power Charpes paid sholl be provided to the Operator undss the

gorms of this ,Agtccmm

125 In the oeencthar the Operotor i nue the Owner of the Engine(s), or there isan Afrerafi Interest Holder, in the fosm setom
as Annex W, the Opemtor shall obtain and provide to PEWE writicn sothotmtiva from the owncr, of the Alrcaft Taercst
Halder, 10 alisin sy oredls ar ieimburssmeny provided sader the corms of this Agreemese

126 Ardhe weiticn sequcss of the Opermsor sed upor sritton accoptance by PEWC, ot PEWCs sols disctesion, this Agtesmant may
be tetsminated piar to tee unpity dase st forch in the Specification. subjoct 1 the Follewing toaditinas.
a} Operator shafl pay ofi Pover Charges duc for hoars Aown up o the date of PEWCs acoepeasee of such temination
soquest; xad
by PEWC shall perfarm o reeoeciagion of all Power Chaiges paid, iecleding {3} sbeve, that have been paid by 2H apes-
stors [+) kess dhe sgaregate renail price of the Enging mudntenance sorvives woehved (] singe acw, Whens 3 negative
balance reswls fram such recorcilinrion, the Opesawr shall pay PEWE for dwe deficie smount 1o being the babsnsce

{0 7EF0.

13.DURATION AND RENEWAL

1.1 Subjoct o the provishoes of Artkele 124nd Artlele 13,1, s Agrevmen shall remain in farce wntit the oxpiry date set Fathin
the Speeificadon.

132 “¥his Agreement may be renewed upon suth teoms 15 msy be mually agreed as follows:
) &0 Gays prios 1o cxpleation, Dpersor sends seltien notios co PRWC of desire and intent to ronew this Agreemont;
aemd
b} 30 dryx prrinf & b expitation, PEWC shall pravide the operator with a new ESP® Agresment including modifica
tions required far renewal, and 9ay step change in the Howrly Rare; and
<} prior to the expitarion of dhis Ag the Operarer shall aotfy P&WE of Oparators intost 10 renew this

.

Agrevmun, aad sign and retwen the new exocuted agreument o PEWE,

15k CISCRLOSURE OF THIS AGREEMENT 15 SUBECT 10 TiE AESTRICTIONS OF ATTHICLE 15 CONTAINED HERRISL Shavch, 2008 gs @p»‘
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14. NOTICES

143

AY sotioes required m be given pirswast o this Agseement shall be in wiiting and shall be considered as duly defivercd when
sent by repistored mat of eedovopies o the othier parey 3t she addross stoted oa the sigmaiure pazg of this Agreoment a1 ssch
ochir adtiress o vither parry shall advise the other in wikting.

15. TRANSFER OF BENEFITS

Uipsn weiten request from the Operasorand subjest 1o the wims and conditions set ot In Anacy G, PRWC will agrec 1o

15.1

senmieae this Agrevmens, and monsfor the benefies accrued hercsader 0 2 rew operaton, provided such reguest s reueived
gl thes teers 20d conditions set out in Aancx G wre mex within 32 woeks from the dste of uansfer ol the Alrcraf to the now
operator, T dho crent that the Eagine(s) st wansferred to u chivd genty, by sale or stherwise, petformanes of all obligations
of the Partics wnder dhis Agreement including the Op s abligarion w declre Engine Hows and Engine or C1 Cycles
flown and make payment dug 1 PTG, ond PEWC s ubligarion to cover engine Rrinwnsnce services up to the dawe of sach
cvene. shall be completed, and 3l such ohBigativas shail cense theren ez, Whare Annex | forios parc of this Agreemend, in acoo-

dance thusewith, the beasios of this Ag may uot be anslenable,
16. NON-DISCLOSURE
163 Moidher panty shall disdose withous the prior wiiten spproval of the other paeey, soy faforeation eepasdion rarms and con-
itions of chis Aggeument to any third pasty, wor sdvertise o release any publiciy conceiming this Agrecment The provisions
of dhis Article shall sunvs inathon of this Ag
162  PAWC reserves the right o disckme the terms sad ensditions of this Agresmens o 3ny of Tes alTlistes on 2 “netdotaknaw”
basis.
17.GENERAL TERMS
171 The Oporator may not assizn this Agrecment, in whole o by pary, wighowt the wrien consent of PRWC
172 This Agresmentoonsticntes the sobe Agresment herween the partes with rogand to e subjoee matter hercof snd supeisedes
a% prher cont Yy A or uadh dings including, witkout limitation, the Operunr potchuss wrders oy PEWCY
knowledgom et shureol,
173 "I'his Agrcoment shall he povemed sad interpresed in sccordanee with the dows of the Provincs of Onrasbe, arnd the lows of
Capada applicablc thescin,
174 Nomodificstiens of this Agrcoment shall i binding unless agreed 1o by 2 writcen inscrumcnt sxcuuted by duly suchodead
reptascotstives of buth penis.
175 Reonwrses arg fative and not 3k jve. Singubar inchdes the plural, Headings see for purposes of sonvenicres only
The nullity of any pare of (s Agteement shall nut effect the validity of the remainder.
175  Any concossion, latiteds o wobvee allowed by either parcy w the et atany imn shall nor provesst such pardy from subse.
quently enforzing its dghts a0d shall not be deemed 2 weiver of suy subsegeent bsench.
177 "The panics bave requessed this Agreracnt and all docoments conneceed therewith to be deawn In the Boglish laguage.
Eg ? e THE DISCLOTUNE OF THIS AGREEMENT 15 SURECT 1O THE RESTRICTIONS OF ARTICLE 16 CONTAINED HEREIRL Merch, 2008,

11/9/2005
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o S - Pmti&wumsyCanadaCU!p )
E N ‘ _ Attention: ESP® Program Office - me@
’ SR e T 10&3Mam~wmmsmmsmm) :
Longusull, Quabec MG un Canada
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EAGLE SERVICE PLAN ESP® Gold/Silver (/Lite)Plan
AGREEMENT #.:SAMPLE ‘ Date: XXXXXXX

BETWEEN:PRATT & WHITNEY CANADA Corp. and:
1000 Marie Victorin S 1
Longueull, Québec V amp e
Canada J4G 1Al
(hereinafter called "PRWC") (hereinafter called the "Operator”)
WHEREAS the Operator wishes to procure and P&WC is willing to supply overhaul and
Repair services in support of the Operator's P&WC Engines;

THIS AGREEMENT WITNESSETH and the parties hereby agree as follows:

PRWC shall supply and the Operator shall purchase and pay for the goods and services
specified below, in accordance with the Scope, Terms and Conditions set out in
Attachment 1 and Annexes A through H/I hereto which are expressly incorporated in
and shall form part of this Agreement.

SIGNED in duplicate by the duly authorized representatives of each party:

PRATT & WHITNEY CANADA CORP. OPERATOR
Signature: Date;
Name!
Title:
SPECIFICATION
Engine Engine or Englne Engine Enroliment Current 2003 nNew
Mode! Gearbox Serial Qperating Total Pre-Pdyment Year Englne Discount
Numbers Hours Since Cycles Us % Hourly Howly Rate US.
New Since New Rate s (D)
Us. s if sopticable
wgnglne_ COXXRXR Sample Sample | Sample % %
mydis
«egnging COXARA Sample Sample Sample $ $
i
Alreraft Model and Serial No: TBA
A) MINIMUM ANNUAL HOURS PER ENGINE: 150 hours per Englne

B) HOURLY RATE VALIDITY CRITERIA:Total £SP® Engine cycles per hour: 1. to L0 cycles per hour
) EXPIRY DATE: TBA
D) NEW ENGINE DISCOUNT PERIOD: Rate valid up to 2000 hours total airframe Hme since new,

£) WORKSCOPE PROVIDED: 1) Scheduled Overhaul, excluding Life Limited Parts
2) Hot Section Inspection (HSI}, excluding Life Limited Parts

3} BUER Repair
4} Unsrheduled Line Replaceable Units (LRU) Repair

5) Rentai engine support
Additional Coverage:6) Life limited parts spedified in Annex B and Annex F: Irgluded/ Excluded
7} Engine or LRU removal,instaliation,or access labor 2nd FeewhtiIncluded/Excludad

F} Unless executed by both parties within 30 days from the date Rgstshown above, this
Agreement shall be rendered nul! and vold. ‘

“PLIWT CONTROLLED® {Rev. Saptember 26, 2001

11/9/2005 _24 -
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Letter of Agreement

ESP® PROGRAM - EAGLE SERVICE PLA

P&WC 8293 (2005-03)
Date (M/DfY):

D Enrolment Application
D Rate Request / Enrolment Cost Estimate

D Transfer of Plan No.

[l Gold []Gold Lite
[] sitver []Silver Lite

Please indicate type of plan:

Non-Competitive Acquisition Contract No.: S86196-3/25-OTR

NTM

Mail or Fax a coy of engines and aircraft logbooks along
with a confirmation of the aircraft retail sales date and total
hours since new, e.g. aircraft sales agreement to:

Pratt & Whitney Canada Corp.

Attn: ESP® Program Office — Fleet Services

1000 Marie-Victorin (05DK1)

Longueuil, Quebec J4G 1A1, Canada

Fax: +1 (450) 468-3772 or +1 {450) 468-7807

Tel: +1 (450) 468-3331 or +1 (450) 468-3771

USA & Canada toll free No.: 1-888-4 PWC ESP
Emailesp@pwe.ca

Operator / Customer

D Contractees Agent

D Dealer D FBO

Name: Name:

Line 2: Line 2:

Street Address: Street Address:

City / District: / City / District: /
State / Province: State / Province:

Postal / Zip Code: Postal / Zip Code:
Country: Country:

Principal Contact: Principal Contact:

Title: Title:

Phone / Fax: / Phone / Fax: /
Email Address: Email Address :

Send ESP® Agreement / Cost Estimate to:

D Customer / Contractee

D Contractees Agent

D Dealer D FBO

Aircraft Data
Manufacturer: Model: Serial Number: [ Reg. Number:
Current Total Time Since New: Total Time Since New at Hours:
Registered Owner: Retail Sale or Transfer of Aircraft Date (M/ID/Y}:
Engine Data
Engine Model: Left Right Gearbox or 3 Engine
Serial Number: | PCE - PCE- CPGB-
Time betwsen overhaul Hours Hours Hours
Since New: Since New: Since New:
Current Total Time - - -
Since Overhaul: Since Overhaul: Since Overhaul:
Current Total Cycles Since New: Since New: Since New:
{CT cycles for PW200 models) Since Overhaul: Since Overhaul: Since Overhaul:
Total Time at Retail Sale Since New: Since New: Since New:
or Transfer of Aircraft Since Overhaul: Since Overhaul: Since Overhaul:
Total Cycles at Retail Sale Since New: Since New : Since New :
or Transfer of Aircraft Since Overhaul: Since Overhaul: Since Overhaul:
Previous Maintenance ; — ,
Last HSI Date: Hours Since New: Hours Since New: Hours Since New:
Last Overhaut Date: Hours Since New: Hours Since New: Hours Since New:
-25.

11/9/2005
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Please Specify Your Projection of the Following

Annual Utilization: hours per year Average Flight Length:

NOTE: For engines already in service, please submit all lists of P&WC Service Bulletins
i;_x_;:oi'tporaé?‘d.‘ tIf engine has already been overhauled, we require a copy of the latest engine
ife ltem Sheet.

Mandatory for U.S. customer only: [_] Federal 1.0. Number: 1 Employer 1.D. Number:

Please provide as appropriate [ 1rs Number: ] social Security Number:

Note: This application is for information purposes only and does not generate contractual obligation from any of the parties.
(When enrolling, please allow 3-4 weeks for processing.) P&WC ID

11/9/2005 -26-
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ANNEX A: MISSION PROFILE

The Hourly or Cycle Rate is based on the workscope provided and on the Mission
Profite declared herein by the Operator. Any modifications to the Mission Profile may
result, at PRWC's option, in an adjustment to the Hourly Rate,

The Mission Profile under this Agreement is for Engines used and operated:

a) In the airframe configuration as produced by the original airframe eguipment
manufacturer;

b) in normal corporate, executive, or emergency rmedical service profiles;

) within the limitations specified in the Alrcraft fiight manuai In effect on the
date of execution of this Agreement; and

d) within the Hourly or Cycle Rate validity criteria as set out on the Agreement
signature page.

Where on the basis of a 6 months rolling average, the limils of the Hourly Rate
validity criteria are exceeded, PRWC may adjust the Hourly Rate.

Exciuded from this Mission Proflle are all Engines used in commerclally scheduled
airiine operations, training schools, acrobatics, crop dusting or spraylng, miiitary or
special mission operations or purposes, or which have been altered using
modifications other than thosa approved by P&WC or the girframe manufacturer.

Tre Distiosure of this Agreement Is subjact To the restrictions of Article 16 contained heseln.
*PRWE CONTROLLED® {Rev. September, 2001}

11/9/2005
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ANNEX B: WORKSCOPE

COVERAGE

1.

The goods and services included in the Workscope shall be provided and the costs
thareof shall be absorbed by PA&WC for the Engines in sccordance with this Annex and
the table In Appendix 1 to this Annex.

GENERAL

2.

Prior to commencing senvices performed and covered under this Agreement, the
Cperator or their flight line service centre (FBO) is required to obtain an ESPE Work
Authorization {WA) nurmber from PRWC. All work covered by this Agreement shali be
performed by 2 facllity equipped and qualified to perform Ovearhaul, Repair or
ingpection of the Englne, and as designated by P&WC. The Operator, or the
Operator’'s flight line service centre (eg. FBO), performing line maintenance work on
the Englne must have an aircraft engine mechanic licensed by their local
airworthiness regulatory authority, and tralned and certificated by the P&WC
Customer Training Center, or a training schoel acceptable to PEWC, within the past
10 years.

Life lmited parts LLP.
(1) When Included in the Agreement Specification “WORKSCOPE
PROVIDED", replacement of LLPs listed In Annex F shall be done at

overhaul, of HSI if the LLP is replaceable at HSI, only for those LLPs
not having sufficient life to meat next Scheduled Overhaul or HSILL

(2) When excluded from coverage, the Operator shall be responsible for
replacing LLPs not having sufficlent life to meet the next Scheduled
Overhaul, or HSI If the LLP is replaceable at HSL.  Should the
replacement of 3 LLP due to life cycle limit cause an Engine to require
an HSI, overhaul, or refurbishment to be performed prematurely, that
is prior to the scheduled time Interval as specified In the applicable
PRWC Maintenance Manuals, the Operator shall be responsible to pay
a fee, as specified in Attachment 1, article 4, Payment, for the hours
diffarence hetween the scheduled event time and the premature event
time.

BUER Repairs.

Refer to Article 5.5 of Attachment 1, Scope, Terms ang Conditions for BUER trouble-
shooting requirements. In case of unscheduled Repairs, PRWC shall determine
whether the Engine requires Qverhaul or Repair and the extent thereof. Upon
comimencament of trouble-shooting, Operator shall contact PAWC to obtain technical
consultation, advise PAWC of flight line service facility (FBO) availability at Aircraft
jocation, and to request required ESP® Work Authorization (WA) number, Removal
of an Engine without PAWC's prior issuance of ESP® Work Authorization shall not be
covergd by this Agreement

The Dleclosure of this Agreement Is subject to the resiclions of Articie 16 contained hereln,
*PRWC CONTROLLED” (Rev. April 2003 }

11/9/2005
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6.

Annex B Workscope {continued}

LRLL

{1} {1}  Refer o Article 5.5 and 6.1 to 6.3 of Attachment 1, Scope , Terms and .¢
Conditions for LRU trouble-shooting, replacement and logistics requiremerits.
Upon commencement of trouble-shooting, Operator shall contact P&WC to
oblain technical consultation, advise PRWC of selected fiight line service
faclity and to request required ESPE® Work Authorization (WA) number,
Replacement of LRU's without PRWC's prior issuance of ESP® Work
Authorization shall nor be covered by this Agreement.

{2) Unscheduled replacement of LRU's, as a consequence of confirmed failure or
unserviceabllity duse to a Component or Engine induced maifunction, is
covered by either Repair or exchange at no cost for a serviceable unit. With
PEWC's approval, an unserviceable LRU may be replaced with a new part, at
no additional cost to the Operator, when Repalir Is not feasible or exchange
part is not avallable. Should PAWC elect to provide an exchange part, and the
Operator prefers a new part, the Operator shall then be responsible to pay for
the difference between the new part price and the exchange part price, When
the Operator has been provided an exchange LRU, the Operator shall ensure
that the removed LRU is adequately packaged, insured and delivered to the
PRWC parrs distributor which supplied the exchange part within 3 deys of the
recelpt of the replacement LRU,

{3} When an LRY is replaced from the Operator's or Operator's flight line service
centre’s (FBO) Inventory, PAWC will replenish the stock item within 30 days of
recelpt of the unserviceable unlt,

Rentsl engine support,
(1)  Whenaver an Engine requires removal for Scheduled Overhaul or BUER Repalr
for a period of 10 or more days, P&WC shall armange for, subject to

availability, a Support Rental Engine subject to execution by Operator of an
appropriate Rental Engine agreement.

{2} Operator shall continue to pay the Operator's current applicable ESP® Hourly
Rate (PW200, also C.T. Cycle Rete) for the Reotal Engine Hours flown.
Support Rental Engines shail be covered by P&WC only for the period of
removal required for the Overhaul or BUER Repair of the Engine. Upon receipt
of the Rental Engine at the Operator's facility, the Operstor’s Englne shall be
removed and shipped to the facility designated by PRWC within 5 days of
receipt of the Rental Engine, ESP® Rental Engine caverage shall cease 7 days
after receipt by the Operator of the Operator's serviceable Engine from PBWC,
and the Operator shall then become responsible for the lessor's then current
Rental Engine rates, per diem charges and any late return charges. Failure to
return the Engine or Rental Engine within the aforementioned delays will
result in suspension of ESP® coverage.

<+ a tusclosure of this Agreement s subject 10 the restrictions of Articte 16 tontained hereln.
EPRWL wee T ROLLED” {Rev. April 2003 )

11/9/2005
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Annex B Workscope {continued}

7. Overhaul

Operator must fly the Aircraft to a flight ilne service facility {eg. FBO) that is
equipped with, or can obtain through rental, all required Englne removal and
reinstaliation tooling, and that has quelified Heensed aircraft engine machanics to
remove and reinstall Engine. Operator shalfl contact P&WC ESP® program office 90
days prior to Scheduled Overhaul to advise P&WC of selected line maintenance
facility and to request required ESP® Work Authorization number and make
reservation for Rental Engine(s).

8. HSE

{1}  Opserator must fly the Alrcraft w 2 flight line service facliity (eg. FBO) that s
equipped with, or can obtain through rental, all required HS1 tooling, and that
has qualified licensed aireralt engine mechanics, Operator shall contact PEWC
ESP® program office 45 days prior to scheduled HSI to advise PEWC of
selected facllity and to obtaln required ESPE® Work Authorization number.

{2}  Where Operator has licensed aircraft engine mechanics in thelr employ, that
have been HSI tralned and certificated by PE&WC Training Centse, and all
requirgd HSI tooling, with PRWC ESP® program office’s prior approval, PBWC
may designate the Operator’s facliity for performance of HSL In such case,
and where covered by this Agreement, PAWC shall credit the Operator for a
fixed labour aliowance established by P&WC. PEWC shall supply Operator with
required replacaments components,

{3) HSI parformed at the Operator’s facility by Operator's mechanics must be
confirmed by s PAWC reprasentative.

9, Service Bulletins, Service Bulletins of compliance category 1 through 6 shall be
covered, as set out in Annex £, and when defined a5 required by PRWC,

10. '

{13  While engine exchanges are not included in the Workscope of this Agreement,
In the event that an Engine Is removed for an ESP® coversd Repalr or
Overhaul, and the Engine ls deemed by PAWC to be beyond economical
Repalr, PRWC may offer to the Operator or Owner to exchange an Englne.

(2) Such Engine exchange shall require the registered owner of the Engine to
enter into an Exchange Engine Agreement for the purpose of transferring title
of the Engines. The Engine Exchange Agrgement shall then become, for the
purpose of Identifying Engines covered by this Agreement, part of this
Agreement. '

&) If Operator independently requests andfor performs an Engine exchange not
covered under this Agreement, Operator must obtain PERWC ESP@ program
offica’s prior approval for inclusion of the exchange engine into this
Agreement. Operator shall be responsible for alf Engine exchange adfustment
costs for hours and cycies and exchange fees.

The Disclosure of this Agreement 1S subject to the restrctica -F Artirle 16 contained hersin.
=RV CONTROLLED” (Rev, Apnit 2007
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Annex 8 Workscope (continued)

13 Frelght. where freight is covered under this Agreement, an Engine or
Camponent shall be shipped utilizing normal alr-ride” surface transportation,
where possible, or where 3ir transportation Is required, second day service. In
ADG (Alrcraft On Ground) situations {flight scheduled within next 48 hours),
PRWC may approve overnight air freight service for shipment of Components
to the Operator.

Operator is required to ensure that Engines, Rental Engines or Components
that are shipped to a PRWC facility under this Agreement are adequately

packaged or crated in accordance with the Engine or Component malntenance
manual, and comply with all hazardous material and customs requirements,

PRWC CONTACTS FOR ESP® WORK AUTHORIZATION NUMBER:
PRWC ESP® PROGRAM OFFICE { OAM - 5PM EASTERN TIME ZONE)  Call: 1 (450) 468-

3771
{U.5. & Canada toll free 1-888-479-2377)

PEWC 24 HOUR CUSTOMER HELP DESK Call; 1 (450) 647-8000
(U.S. K Canada toll free 1-800-268-8000)

For an Engine enrolled In an ESP® Gold or Gold Lite plan, In the event that such Engine
becomes unserviceable for an ESP® covered Basic Unplanned Engine maintenance
requirement,
(1) In a location where PAWC deems that there are no qualified and licensed
maintenance personnel, and
(2) due to the unserviceable Engline, the Aircraft can not be flown to a service facility
where such personnel are available,
PAWC will, upon recelpt of notification from the Operator, and upon P&WC's verification
of initial troubleshooting of the Aircraft and Englne, promptly establish the requirement
for, locate and dispatch, subject to availability, a Moblie Repalr Team {MRT) to the
Qperator's Alrcraft location. For darity, this pravision of coverage does not apply to any
scheduled malntenance events, such as, but not limited 1w, HS1, periodic line
maintenance, or engine removal and Installation for overhaul, unless specifically

approved by PRWC.

Where such maintenance action Is confirmed by PEWC to be covered under the ESP®
Gold or Gold Lite plan, and when such MRT has been reguested and arranged by PEWC,

the ESP® program will cover the following costs, namely:

{1) the reasonable costs to locate the MRT on-site, including transportation,
accommodation, and meals, up to a maximum of five (5) days; and

{2) the reasonable costs of shipping tools, manuals, engine stands, and required
replacement part{s) or engine. :

The MRT will parform maintenance tasks that can be accomplished at o fine
‘maintenance level In accordance with PRWC Maintenance Manual requirements and

under ESE% Instructions.

‘Tne Digclosure of this Agreament is subject to the restrictions of Article 15 contained heren,
SPRWNC O ... LLE0 MRey. Apddl 2002 )
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The Operator agrees that, in the event that the required maintenance is nol covered
under ESP® {refer to Scope, Terms and Conditions, article 3,2, Exclusions}, the Operator
shall pay all costs incurred In relation to the MRT. Without limitation 10 the foregoing,
the Operator shail be obligated to immediately provide & purchase order to the service
facility providing such MRY.

* "A0G" mesns alrcraft on ground, and indicates a condition where an Alrcralt is no
jonger airworthy and able to continue in service untll appropriate action Is taken to
return the Alrcraft to a serviceable or alrworthy condition.

The Disciosure of this Agreament is subject to the restrictions of Article 16 contained heraln.
~PEW CONTROLLED” {Rev. April 2003 )

Py
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{ APPENDIX 1 to ANNEX B: WORKSCOPE ]

PT6A / PTGB / PT6C / PTET series

Legend: P: P&WC expense’
O: Operator expense
N: Not applicable

WORKSCOPE COVERAGE
Scheduled Scheduled BUER Unscheduled
Overhaul HS1 Repair 1R
Consumables B P P P
Designated Facility Shop Labour P P P P
Repair/Replacement Parts/ LRUs , Requlred {1), [ P B P
exchuding Life Limited Parts
Life Limited Parts (2} * Q O /P (2} u]
' Service Bulletins, Required (1) and {3) P P P P
Service Bulletins, Optional (4] O Q Q
' Support Rental Engines {4) d N P N
Test Cell and Bulk lssue P N P N
Engine or LRU Removal/Instaliation/Access O e} O o
Labour (&) *
Troubleshooting Labour {B) N N p 4
Freight: Engines * (5) Le] N ¢} [
Freight: special order parts * (3} N ] N Q

* When identiffed as "INCLUDED" in “WORKSCOPE PROVIDED" on the Agreement signature page
under SPECIFICATION, the respective item ientiffed as "0 is at PAWC's expense subject to the terms
in this Agreement.

MOTES:

{1} Inciudes Une Replacesble Units (LRUs) listed in Annex F, and Exdudes Life Umited Parts listed
in Annex F, and subject to Annex B section 3 and 5.

(2} Subject to Annex B section 3. For BUER Repalr, for Gold and Silver pion, coverage Is for
domestic object damaged LLP. For Gold Lite and Silver Lite plan, BUER Repair “overage is for
domestic object damaged LLP’s only end is based on a pro-rata of life used vs, life remaining
on tha LLP.

{3} Subijert to Annex B section 8.

{4) Subject to Annex B section 6.

{5} Subject to Annex B section 11.

{6} Allocation in manhours per Engine event a5 specified below:

Engine rernoval & installation: 45 hours maximum

Troubleshooting - BUER: 16 howrs maximum for Siver Plans, As required for Geld
Plans, provided PRWC representative is invoived from onset,
Troubteshooting — LRYU: 5 hours maximum for Silver Mans. As required for Gold Plans,

provided PRWC representative is involved from onset.

The Disclosure of this Agreemant Is subject to the restrictions of Article 16 contained herein.
"PEWE CONTROLLED™ {Rev.April 2003)
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ANNEX D: PT6T, PT6B, PW200

The Operator shall perform and record an Engine power assurance check as per the
airfframe manufscturer’s Flight Manual at @ minimum interval of once per week or once per
25 Engine Hours, whichever occurs first. The Operator shall submit all the recarded Engine
power assurance dats to ESP®'s Designated Analysls Centre at the end of each interval, or
at a minimum, all the month's readings once every month. ESP® program office shall
provide the Operator with coordinates fo communicate power assurance readings to ESF™'s
Designated Analysis Centre, wha shall provide the format and data transmission modes
avallable. The Operator Is responsible for monltoring Engine parameters at all times, and
whenever any step change Is observed or suspected, Is responsible to immediately perform
an Engine power assurance check, and submit the recorded data o the Designated Analysis

Centre Immediately thereafter.

Where power assurance checks are not reguired or specified by the airframe manufacturer,
the Operator shall follow PRWC's Hellcopter Engine Condition Trend Monitorfng® program
requirements, also known as HECTM® program, by recording and submitting to the gsp%
Designated Analysis Centre the MECTM® Engine performance data on an interval as
specified above for Engine power assurance checks.

Current Designated Analysis Centre

ARailr Avionlcs Corporation

£3 Nahatan Street, Suite 300
Norwood, Massachusetts 02082
usA

Tel: 781-762-B600

Fax: 781-762-2287

Where PAWC has provided the Operator with HECTM® software, or hardware, such software
or hardware Is loansd to the Operator and remalns the property of PRWC. Upon sale or
transfer of the alrcraft, Operator shall, adequately package and return the software and
hardware to PBWC, or upon PAWC's instructions, forward to the new ESP® operator.

The Disckisure of this Agreement Is subject to the restrictions of Article 16 contalned herain,
“PRWE CONTROLLED” [Rev. Jarmary 2004}
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ANNEX E: P&WC SERVICE BULLETIN COMPLIANCE CODES

E
Category 1-

Category 2-

Category 3-

Category 4-

Category 5

Category 5-

Category 7-

Category 8-

Category 9-

Catagory CSU

LOMPLIANCE STATEMENT
PEWCE recommend to do this service bulictin
before the next filght,

P&WG recommend o do this service bulletin the
first time the aircraft Is at 3 Hne station or
maintenance base that can do tho procedures.

PRWC recommend to do this service bulletin
within hours or cydes.

Note: Category 3 megay be expanded as required,
to spacity the minimum and/or maximum
and/or repetitive interval/inspection.

PEWC recommaend 10 do this service bulletin the
first time the engine or module Is at 2
maintenance base that can do the procedures,
regardless of the scheduled maintenance action
or reason for engine removal.

PERWC recommend to do this service bulletin
when the enpine Is disassembled and access ks
available to the necessary sub-assemblies (le.
modulas, accessories, components,  bulld
groups}. 0o all spars sub-assemblies.

PEWL recommend to do this servico bulletin
when the sub-assembly (i.e. modules,
accessories, components, bulld groups) s
disassembled and access is available to the
naceseary part. Do all spare sub-sssemblies.

This service bulictie can be done when the
supply of superseded parts is fully used.

This service bulletin is optional and can bae done
ot the declsion of the Operator.

Spare Parts Information Only. Old and new parts
are directly interchangeable and operators can
mix oid and new parts.

Qperators who participate should include this
Sorvice Bollatin st the npext maintenance or
overhaul of the englne.

11/9/2005

1hin_Anresment is subject fo the restrictions of Adich 16 confainag herain.

Ine Diaciosure of X
“PAWC CONTROLLED” (Rev.September, 20013
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ANNEX F: LINE REPLACEABLE UNITS AND LIFE LIMITED PARTS
PT6T

For the purpose of this agreement, Line Replacsable Units {LRU)'s and Ufe Limited Parts (LLP)'s
are those supplied by PRWC to the sirframe manufacturer, as speclfied in the engine build
specification, and do not include ltems such as starters, generalors, hydrauilc pumps,
trahsmission, or any other airframe manufacturer installed or supplied items.

Following is a st of the LRU' and LLP's fer the purpose of this agreement:

Line Replaceable Units Life Limited Parts

Blasd Valve Hub

Flow Divider Dump Valve Rotor { 2nd, 3rd stages )
Fuel Control Undt (A} AFCU, (8} MFCU Impetier

Foel Pump Compressor Turbine Disk
Ignitlon Cable Power Turbine Disk
Ignition Exciter

Governor Rf {(P.T.}

Trim Compansator

TCU (Torque Control Unit)
il to Fuel Heater

Chip Deteclors

The Disclosure of this Agreement is subject to the restrictions of Artide 16 contained herain.
SEWC CONTROLLED” {Rev, September, 20013
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ANNEX G: TRANSFER OF BENEFITS

1. P&WC will terminate this Agreement with the Operator and enter a new ESP” agreement
with a new operator subject to the following terms and conditions:

3) written notification from the Operator to PAWC requesting termination and
transfer of benefits of this Agreement to the Operator

b) the Operator has not received a credit of the positive balance as specdified In
Attachment 1, TERMINATION, or where Annex I is applicable to this Agreement,
the benefits of "Annex I have not been received by the Operator, which shall

render this Agreement non-transferable;

¢) an ESP® Enroliment Application form is completed and submitted by the new
operator to the ESP® Manager;

d) payment to PBWC of all amounts due from the Operator as a result of this
Agreement to the date when the Engine(s) is (are) transferred to the new

operator;

e} delivery to P&WC of coples of the Aircraft and Engine logbooks reflecting the
total times of the Engines on the date of transfer to the new operator;

f) at PRWC's option, a borescope Inspection and ground run engine performanca
check by a PRWC representative at the Operstor's expeénse, confirming
acceptable and serviceable Engine condition;

g) payment to PRWC of the transfer fee established for the duration of this
Agreement as set out in Jtem 2 below;

h) execution by the new operator of a new ESP® agreement glven the then
prevaliing rates, terms, and conditions;

i} if applicable, provide PAWC ESP® with a certifiad copy of the registered owner's |
congent to this transfer of benefits;

§} compliance with all of the above terms and conditions by both the Operator and
the new operator within 12 weeks of the sale or transfer of the Alrcraft from the

Operator to the new operator; and,

k) any software or hardware related to Engine Condition Trend Monitoring
{ECTM®), or Avialink, provided free of charge by PEBWC %0 the Operator, shall be
adequately packaged and shipped to PEWC, or upon PEWC's instructions,

forwarded to the new Operator.

2. Transfer Fee: $2,200.00 USF

The Disclosure of this Agreement is subject to the restrictions of Article 16 comtolined herein.
=SRIWE CONTROLLED” {Rev. September 14, 20013
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MIAMI-DADE COUNTY Letter of Agreement

ANNEX H: CONSENT FROM OWNER OR AIRCRAFT INTEREST HOLDER ("AIH")

Dated:
FROM: (Please type or print legibly) T0:
Name Name:
Adidroys: Address:
Phunc: Phoae:
Fax: Fax:

Hereinafter the: D*Owner” QR L1™AIH” Hereinafter the “Operator”

{Please Indicate one)

Alrcraft Serial No.:

ESP®E Agreemert No.: PR Englne serial nos.:
Dated:
Hereinafter the YESP®" Herelnafter the “Engines”
WHEREAS:

« the Operator wishes 1o enter into the ESP® for the benefit of the Engines;
» the Owner/ATH recognizes that the ESP® represents an added value to the Englnes.

THEREFORE:

1. The Owner/AIH agrees and consents to the Operator entering into the ESP¥ for the benefit of
the Englnes.

2. The Cwner hereby certifies and warrants that it is the registered owner of the Engines, free and
clear of all liens or encumbrances created by the Owner.

QR (as applicable)

The AIH hersby certifies and warrants that it is the holder of a security interest registered
against the Engines, such security interest being free and dear of all lens or encumbrances a5
of {date of transaction funded), save and except the applicable encumbrances crested as &
result of or In relation to the security interest.

32, The Operstor hereby certifies and warrants that it hes not created any fiens or encumbrances,
and shall not create any fens on the Engines without prior written approval from the Owner/AH
and PRWC,

4. PEWC shall make best efforts to simultanecusly provide the Owner/AIH with a copy of any
notice of default under the ESP® (the “Notice of Default”). The Owner/AIH shall have the
option to remedy any such default within thirty {30) days of receipt of the Notice of Default, In
such event, the Owner/ATH shall have the right to enter into 3 follow-on standard ESP@®
agreement at the then prevailing terms and conditions, provided the OwnerfAIH shall have
remedied all existing defaults of the Operator under the ESP® agreement. For purposes of
clarity , the provision herginabove shall not be construed or otherwise interpreted as a
renunciation of PRWC to exerdise any and all available recourses against the Operator for any

default under the ESP®.

IN WITNESS THEREOF, THE DWNER/AIH AND OPERATOR HAVE EXECUTED THIS CONSENT
IN TRIPLICATE ORIGINALS AS OF THE DATE FIRST SET OUT ABOVE.

Owner/AIH Signature; Operator Signature:
Mamne {Print}: fName {Print):
Title: Title:
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Appendix B
PRICE SCHEDULE

IPRICE SUMMARY/|

ALL BELL HELICOPTERS Per Flight Hour

1. *Pratt & Whitney Canada ESP®
Gold Eagle Service Plan™ PT-6 Engine Twinpac:
a) 2 Engines
b) Gearbox Assembly $271.50

2. Fleet Enhancement Program $109.11

Total Pratt & Whitney Canada Plan

Fixed Hourly (Flight) Price Rate: : $ 380.61

*Engine price rates shall be based on 3 Cycle/ Flight Hour.

** UMP SUM BUY-IN One Time Amount
Serial #36248; Mod # 412EP; 0465-01 $300,000.00
Serial #36269; Mod # 412EP; 0634-01 $220,000.00
Serial #33111; Engine Mod #TH0363 (TSN 1831) $299,000.00

Total Pratt & Whitney Plan
One Time Buy-In Fee: $819,000.00%*+

*% Note that the pricing provided for the FEP was predicated on an engine exchange occurring in lieu of an overhaul
at the end of the 4000 hour TBO (time between overhaul) period, and that such hourly rate would be paid for a
period of 4000 hours. For clarity, should the engine require replacement prior to completion of the full TBO period
(4000 hours total time since new), Miami Dade would be required to pay, at the time of engine exchange, for the
difference between the scheduled TBO of 4000 hours and the actual hours on the engine at the time the engine is
removed and replaced. For example, if the engine must be removed and replaced at 3500 hours, Miarmi Dade would
be required to pay ((4000 hours - 3500 hours) multiplied by (the then current applicable FEP hourly rate)).

The 2 helicopter engines currently enrolled under ESP(R) Agreement number 0634-01 and 0465-01, we will extend
the above offer for FEP pricing to add this feature to these engines. A lump sum buy-in for this option will be
required and calculated based on the current engine total time since new multiplied by $109.11. Subsequent to the
buy-in fee payment, the aforementioned FEP rate of $109.11 (2005 only) would apply, per terms stated above.

Upon approval_of the_above buy-in, and receipt of a duly completed ESP(R) Enrollment Application form (file

attached) detailing the aircraft, engine and combining gearbox serial numbers and their respective total times, a
Supplemental ESP Agreement will be prepared for the new helicopters.

*%% This is a not 1o exceed number, the actual total for the buy-in will be calculated at the time of the buy-in no later

than December 31, 20035.
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Appendix C

SCOPE OF SERVICES - PRATT & WHITNEY CANADA FEP AGREEMENT
The scope, terms and conditions of the FEP Agreement will be the version as
executed at the date of engine exchange. The following example of a current
FEP Agreement is attached for reference and information purposes.

Customers ame
FHeet Enhancemant Program Agreement XX-XXXX Date:

BETWEEN PRATT & WHITNEY CANADA CORF., a Canadian corporation having
a place of business at 1000, Marie-Victorin, Longueui, Qushec.

{hereinafter called "PRWC")

AND CUSTOMER., an American Corporation having a place of business at
STREETY ADDRESS, CITY, STATE.

{hereinafter called "Comparny")
WHEREAS

A. Company wishes to enhance its flget of Alrcraft Model by the installation of new
PRWC Engine Model engines/power sections in exchange for Company's normal
time expired trade-in core engines; and

B. P&WC is willing to supply such engines on the terms and conditions herein set
forth, based on the representation made by Company in regords to its current
fleet of aircraft.

C. PRWC Iz pleased to offer Company the following quotation and agreement in
accordance with its Flest Enhancement Program (“F.E.P.") for the following new
model engine(s)/power sections in exchange for Company's normal time expired
model trade-in core(s), engine serial number(s)

Quantity: Number of engmes .
Engine Model: Model ) L
Installation: Aircraft . -
Expected order date: E

F.E.P. Selling Price (net of trade-in c:nre credit): (F.E€,P, price USD) per engine.

3 ORDERS AND LEADTIME

i1 Order; The order shall be issued by Company for a guantity of () F.EP.
engine(s). The order shall contain the following Information for PAWC's review

and acoeptance:

{a} Alrcraft owner's name;
{b) Alrcraft registration number for which the F.E.P. engine is being

installed;and
{<) F.E.P engine delivery schedule:
..ﬁggm_  MOPEL Q7Y SHIPPINGDAIES =~

{ch) Core engine model;

{e) Core engine serial number; and

[$3] Most current service bulletin status, life limited component and engine
accessory listing. {including times, cycies where applicable)

{g) Dy signed bill of sale in accordance with Appenéxx B

£hy--Buly-signed -declaration-incorporating. - conditi for b time

LN
expired core engines in accordance with Appengix "C".
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Customer name
Fleel Enhancement Program Agresment XX-XXXX Ratg:

1.2 Norma! Lead-time: Company may issue orders from time o time setling forth
its specific requirements for additional F.E.P. engines. Normal fead-time for
an F.E.P. engine delivery is eight (B} months from receipt of an acceptable
crder. This lead-tiime may be subject to change based on market conditions.
PRWC will promptly advise Company of changes in the lead-time when
applicable. Subject to availability, PRWC may be able to deliver F.EP.
engings in a shorter lead-ime and will confirm the delivery date at time of

acceptance of Company's order.

1.3 Exclusive Terms and Conditions: This Agreement defines all terms and
conditions applicable to the purchase and sale of F.E.P. engines under » F.E.P.
Printed terms and conditions contained in Company's orders shail not apply.

Validity:

2.1 This guotation shall be valid for a peried of thirty (30) days from the date of
issue.

Prior Sale:

3.1 Engine(s) quoted are available on 2 subfect to prior saie basis or otherwise
can be reserved in accordance with Article 4.

Engine Reservation:

4.1 PARWC will reserve engines on the behslf of Company provided that Company
pay PRWC a fifteen percent {15%) non-refundable deposit at placement of
purchase order.

Instailation:

5.1  The engine(s) offered herein must be installed as a complete engine in an
operating aircraft which has been certified by the Canadian Department of
Transport (D.0.T.) and the United States Department of Transport, Federal
Aviation Administration (F.A.A} for said type of engine.

Resales

6.1 Company shall not re-sell the new F.E.P. englne{s} without the prior consent
of PEAWC. In the event Company re-sells the new F.E.P. engine(s}, Company
shall in addition to paying the F.EP. price, shall also pay the difference
between the F.E.P engine price and P&WC's then current price for 2 new spars
engine {(without trade-in).

fescheduling:

7.1 Rescheduling; Company must notify PERWC in writing ot (X3 months prior of
any change in the above delivery schedule and provide PEWC with a new
dellvery date. Failure by Company to advise PEWC will result in a rescheduling
foe equal to 15% of the value of the rescheduled F.E.P. engine{s} which will be
immediately payable to P&RWC by Company and applied towards the purchase

peice. .of the EEP. Engine(s) covered by this Agreement, or forfeited W

11/9/2005
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Customcr namna

8

ic

Acreement X NXXX Pate:

7.1.1 Subsequent rescheduies which fake piace within the xxx (X} month

window will also require 3 rescheduling fee equal to 15% of the value
of each previously reschaduled F.E.P Engine(s), however this fee will
not be applied towards the purchase price of the F.E.P engine{s).

7.1.2 Company may not reschedule any F.E.P. engine(s) iater than the initial
last delivery date indicated in the delivery schedule to be furnished

under paragraph 1.1{c}.

7.1.3 In the event Company requests to reschedule any F.E.P, engine later
then the initial last delivery date per paragraph 1.1 {c), the following
remedy will apply: Pricing for the F.E.P engine will revert to PRWC's
then current spare engine price without trade-in.

Core Acceplance

8.1

8.2

8.3

Core E£ngine Trade-in: The F.E.P. engine price is basad on the trade-in by
Campany of an acceptable core engine for each new F.E.P. engine. Company
shali, within fifteen {15) days from shipment of 2 new F.E.P. engine, deliver &
core engine to PAWC. PRWC shall advise Company with shipping instructions
and destination for core engine. Transportation costs shall be borme by
Company. Risk znd title shall pass to FEWC upon delivery at PRWC's faciiity.
All core engines must be accompanied by a duly executed "Bill of Sale” as
referenced in Appendix "B". In the event Company has not provided a trade-
in core engine, PWC shall inveice and Company shall pay the difference
between the F.E.P engine price an PRWC's then current price for a new spare
engine (without trade-in).

x o rranties: Upon transfer of the core
angine fmm Campany to P&WC Company shall represent and warrant that
the core engine(s) I} have been operated and maintained in accordance with
applicable Original  Equipment Manufacture (OEM) maintenance and
operational monuals and instructions; i) have not been involved In an
incident or accident; and ) bave had work performed and parts embodied
gither new or used in szid core engine(s} mzet all cvil aviation and PAWC
approved repalrs.

Non-Compliant Core Engines: P&WC reserves the right to reject any core

engine that does not comply with the conditions of acteptance of the core
engine set out in Appendix “C" or if any of the representations and warranties
in paragraph 8.2 above are in P&WC's sole opinion, found to be untrue. Upon
recelpt of notification of rejection, Company shall have the option to; (a)
provide an acceptable replacement core engine within 30 days from said
notification or {b} pay the differential between the F.E.P. engine price and
PRWC's then current price for 8 new spare engine {without trade-in).

Payment terms:

9.1

"payrment terms are Cash Before Shipment (CBS}.

Standard Conditions Of Sale:

117972005

10.1

PRWC's "Standard Conditions GF $ale”™ attached hereto as "Appendix A” shall’

apply.

Initials



MIAMIE-DADE COUNTY Letter of Agreement

Non-Competitive Acquisition Contract No.: SS61 96-3/25-OTR

Customer name
Flegt Eahancement Proaram Agreerent XX-XXXX Date:
WARRANTY AND SERVICE POLICY

i1

i1.1

11.2

i1.3

11.4

Pratt & Whitney Canadz warranty and service policy for the engine model
engine series shall apply to a8 F.E.P. Engines delivered hereunder.

PR&WC warrants that, at Hime of delivery to the original oparator, the F.EP.
engine sold hereunder will be free from defects in material and/or
manufacturing workmanship and wilk conform to applicable PRWC
spedifications. PAWC will, at its option, repair or replace and F.E.P. engine
parts found to be defective, including resultant damage to your F.E.P. engine,
provided that written notice of the defect is received from customer within
1000 engine operating hours from firsy flight. Transportation charges are
accepled for F.E.P. Engine(s) returned to 2 facility designated by PRWC
Warranty Administration in accordance with P&WC's shipping Instructions.

patent infringement: P&WC is responsible for the defense of any ciaim,
alteging infringement of a Canadian or United States patent by sale or use of
the goods without further combination, provided Company gives PEWC
prompt written notice of such claim and full authority to defend it. PERWC's
responsiblity includes all expenses of defense and payment of costs and
damages for patent infringement awarded by a court or agreed to by PRWC.
If use or sale of the goods is finally prohibited, PRWC will, at &s option (i)
procure the right for sale or use, (i} modify or replace the goeds to avoid
infringernent or (fii) take back the Goods and refund the price {Jess a
reasonable allowance for use or damage). Company will hold P&WC harmiess
against any cdaim of patent infringement arising out of compliance with a
design or spacification furnished by Company.

THIS IS THE ONLY WARRANTY APPLICABLE TO ENGINES OPERATED
IN NON-MILITARY AIRCRAFT USED FOR COMMERCIAL, CORPORATE
OR PRIVATE TRANSPORTATION SERVICE AND IS GIVEN AND
ACCEPTED IN PLACE OF ALL OTHER EXPRESS, IMPLIED OR
STATUTORY  TERMS, REPRESENTATIONS  WARRANTIES OR
CONDITIONS, IN CONTRACT OR IN TORT, INCLUDING WITHOUT
LIMITATION, ANY WARRANTY OR CONDITION OF MERCHANTABILITY
OR FITHNESS FOR A PARTICULAR PURPOSE AND ALL SUCH OTHER
TERMS, REPRESENTATIONS, WARRANTIES OR CONDITIONS ARE
HEREBY EXPRESSLY DISCLAIMED. THE ONLY REMEODY FOR BREACH
OF THIS WARRANTY IS AS SET OUT HEREIN. FOR GREATER
CERTAINTY, IN NO EVENT SHALL PRWC BE RESPONSIBLE FOR ANY
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT
OF OR IN CONNECTION WITH EITHER A BREACH OF THIS WARRANTY
OR ANY TORTIOUS OR NEGLIGENT ACT OR OMISSION BY P&WL.
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES INCLUDE,
WITHOUT LIMITATION, ECONOMIC LOSS, LOSS OR DAMAGE TO ANY
PROPERTY OR PERSON OR ANY OTHER EXEMPLARY, PUNITIVE OR
SIMILAR DAMAGES, AS WELL AS EXPENSES INCURRED EXTERNAL TO
THE ENGINE AS A RESULT OF AN ENGINE OR PART DEFECT. NO
VARIATION DR EXTENSION OF THIS WARRANTY OR REMEDIES SHALL
BE BINDING UNLESS IN WRITING AND SIGNED BY A DULY
AUTHORIZED REPRESENTATIVE OF PRWC.

117972005

IN NO EVENT SHALL PEWC’'S LIABILITY EXCEED THE PRICE ON THE
FACE OF THIS ORDER, WHETHER BASED IN CONTRACT, STRICT
LIABILITY, FAULT, TORT, NEGLIGENCE OR ANY OTHER ASSERTED

RIGHY.



MIAMI-DADE COUNTY Letter of Agreement
Customer name
Fleel Ephancement Program Agreement XX-XXXX Date:

12

General Terms

12.1 Neither party shall disclose without the prior written approval of the other
party, any information regarding terms and conditions of this Agreement to
any third party other than the party's affifiates and advisers on a need-to-
know-basis, nor advertise or release any publicity concerning this Agreement,
except in each case pursuant to court of other government requivrement. The
provisions of this paragraph shell survive termination of this Ag eement.

SIGNED in duplicate by the duly authorised representatives of each party:

FPRATT & WHITNEY CANADA CORP. COMPANY
Name: Name:
Tille: Title:
Date: Date:

11/9/2005
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MIAMI-DADE COUNTY Letter of Agreement Non-Competitive Acquisition Contract No.: $86196-3/25-OTR

3

Tustomer name

Figzt Enhancement Proaram Acreement XX-XXXX Date;

APPENDIX “A”
PRATT & WHITNEY CANADA CORP.
STANDARD CONDITIONS OF SALE

Delivery: Pratt & Whitney Canada Corp. ("P&WC™) will deliver the engines or parls
covered by this order "Goods" FCA (Incoterms 2000} to Company's carrier at PRWC's
plant. Title and risk pass to Company on delivery. In the event delivary is delayed
due to achions or omissions of Company, PRWC may, in its discretion, charge
reasonable storage fees,

Export permits: The order is subject to applicable Canadian and U.5. export
controls. At Company's request, PRWC will spply for any necessary export permits or
approvais, but PRWC is not responsible for their issuance or renewal or any costs
associated therewith.

Taxes: Company is responsible for alf taxes, duties and other charges of any nature
whatsoever, including interest and penalties thereon, arising from the sale, delivery
or use of the goods or from the provision of services under this order, and will
relmburse PAWC for any such charges PEWC may be required to pay directly to a
governmental authority or to a designated faciiity which performs any of the services
covered under this order.

Changas: PRWC may make minor changes and improvements to the goods, which
do not affect price, Instailation or the interchangeabiiity of major parts. No other
modification of the order is binding unless agreed to in writing by both parties.

Dalay: PRWC fe not responsible for any failure or delay In performance resulting
from ceuses beyond PRWC's reasonable control. These may include but are not
Bmited to events such as acts of government, court order, civit unrest, sabotage,
adverse weather conditions, isbor troubles and shortage of materials or services.
PRWC will give timely notice to Company of any such event and will endeavor to
avold or remove the cause and resume performance with minimum delay. The time
for delivery will be extended accordingly.

Terms of Payment: Terms of payment shall be agreed to with PAWC. Overdue
accounts will be subject to interest calculated and accrued at the rate of one and a
half parcent {1.5%) per month, or the U.5. Prime Rate, plus five percent (5%) per
annurn, whichever is greater. In addition, Company shall reimburse PEWC for 2l
attorneys” fees and other expenses incurred by PEAWC In recovering any sums due
from Company.

Acceptance: Company's order constitutes acceptance of ali the terms and conditions
hereof, which shall apply to the exclusion of any terms and conditions contained n
any order or communization of Company not specifically agreed to in writing by
P&WC, PAWC's acceptance of Company's order for the purchase of products or
services is expressly made conditional on Company's acceptance of the terms
contained herein.

11/9/2005
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MIAMI-DADE COUNTY Letter of Agreement. Non-Competitive Acquisition Contract No.: $56196-3/25-OTR

Customey name

FHest Ephancement Program Agreement XX-XXXX Date;

8.

i0.

il

Termination: PAWC may terminate the order at any time by written notice to

Company if Company f5ils to pay any amount when due or ¥ Cempany becomes
insolvent or performs or permits any act of bankruptcy, liquidation, reorganization or
if 3 receiver, trustee or custodian ks appointed of Company or a substantial part of
Company’s property., On termination P&WC shall have no further obligation to
Company under the prder and Company will reimburse PRWC's termination costs,
including 2 reasonable affowance for profit, and all legal fees and expenses incurred
in connection herewith.

Assignment: Company may not assign the ortder without the prior written consent
of PEWC.

Language and Governing Law: Both parties have agreed that this order be written
in the English language and governed by the laws of the Province of Ontario,
Canada, excluding the United Nations Convention on Contracts for the International
Sate of Goods,

11/9/2005
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Non-Competitive Acquisition Contract No.: $86196-3/25-OTR

MIAMI-DADE COUNTY Letter of Agreement
Customer name
Figet Enhiancement Progran Agreement XX-XXXX Date:

APPENDIX “B”
BILL OF SALE

For good and valuable consideration, the receipt and sufficiency is hereby acknowiedped,
Company as beneficial owner hereby transfers snd selis al of its rights, title, and Interest in
the aircraft engine{s) described below to Pratt and Whitney Canada Corp. (PRWC), a
Canadian corporation, whose address is 1000 Marie-Victorin, Longueudl, Quebec 4G 1Al
and its successors and assigns forever.

Engin iption:

1) Engine model;
2} Engine serial no:

Removed from Ajrcraft:

1) Aircra®t serial no:
2) pircraft reglstration no:

*Risk and titte shall pass to PRWC on delivery at PRWC(C's facility,

Company hereby warrants that its title to said engine(s) is free and clear of all liens, daims,
charges and encumbrances; that Company shall defend title to sald engine(s) against the
claims of any person, firm or corporation claiming under Company, and that the said
Engine(s) has (have) not been involved in an incdent andfor accident.

In witness whereof the Company has caused this instrument to be executed by its duly
authorised representatives this day.

COMPANY

By: .
Titde: Title:
Date; Date:

11/9/2005 .47 - L
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MIAMI-DADE COUNTY. Letter of Agreement Non-Competitive Acquisition Contract No.: $56196-3/25-OTR

Customer name
figet Enhancement Program Agreement XX-XXXX Date:

APPENDIX "C”

Conditions for normal time expired Core Engines

Core engine(s) must be normal Lime expired, complete with all engine maintenance
records and logbooks from date of manufacture.

Core engine(s) must be complete with all normal time expired engine accessories as
flustrated in the Original Equipment Manufacturer {0.E.M.) parts catalogue.

Engine(s) must be packaged and preserved in accordance with appropriate O.E.M.
manuaks

COMPANY warrants that all work performed and parts previously embedied either new or
used in said core engine(s) meet all civil avistion and PAWC approved repair criteria.

Engine(s) has been opetated within the operating limits as defined in the certificate of
airworthiness Issued by the O.E.M. and that the engine(s) has not suffered Foreign
Object Damage (F.0.5.) or haverhas been involved in an incident / accident.

A visual inspection of the core engine(s) and a review of all core engine logbooks will be
performed by Pratt and Whitney Canada Corp. ("P&WC") or ane of its approved Service
Centre representatives upon receipt, and if any of the above terms and conditions are
not complied with by Company, PEWC. reserves the right to refect the core engine(s).

Upon receipt of the notification of rejection Company shall have the option (2) to provide
within 30 days from said notification an acceptable replacement Core engine(s), or (b)
to pay the differential between the F.E.P. enging price and P&WC's then current price for
new spare engine(s) (without trade-in core engines)

PRWC shall not be held responsible for any accumulated expenses, prior debts, duties
and/or taxes accumulated by Company at the time of purchase.

This declaration certifies that the engine(s) is currently operated snd maintained in
accordance with the requirements of the civil aviation regulations, including the recording
and dedaration of all maintenance activities, opersting limits exceedances and unusual
eonditions. Any deviations to the above mission would be declared to PRWC prior to starting
any repair or pverhaul of the engine(s) end their components

Note: In determining whether or not to enter into this Agreement and establish the F.EP.

engine price, PRWC has refied upon representations made by Company, incuding
information on core enginels). Any major discrepancies found by PERWC may result in
an adjustment of the F.E.P. engine price by PRWC. :

11/9/2005
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MIAMI-DADE COUNTY Letter of Agreement Non-Competitive Acquisition Contract No.: $86196-3/25-OTR
Appendix D
PRATT & WHITNEY CANADA ESP® GOLD
Invoice / Monthly Service Plan Report
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